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CORPORATE PROFILE

¥
Founded in 1995, American Tower is a leading wireless

and broadcast communications infrastructure company
wi‘th a portfolio of over 22,000 communications sites. Qur
portfolio consists of towers that we own and towers that
we operate pursuant to long-term lease arrangements,
including approximately 20,000 tower sites in the United
States and over 2,800 in Mexico and Brazil. in addition
to these tower sites, we also offer access to over 10,000
rooftop and tower sites in the United States that we manage
for third parties. We also operate in-building distributed
antenna systems in malls and casino/hatel resorts. Our
primary business is leasing antenna space on multi-tenant
communications sites to wireless service providers and

radio and television broadcast companies.

AMERICAN TOWER"
Where you want to be.
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To Our Shareholderi;:

t"

*2006 marked another year of successful service by American Tower to the wireless communications
industry. |Wireless communrcatlons remains one of the stronger growth areas in our economy and in
2006 the| number of mlnutes of communications traffic ‘carried by wireless networks exceeded the
'number of minutes carrled by landline networks in the United States for the first time ever. Moreover,
wrreless subscnber growth was ahead of expectations during the year, including many customers that
opted to cut the cord’ and utilize wireless serwces for all of therr telecommunications needs.

On one hand, the establlshed multi-service provrders of the U.S. telecommunications industry, including
"the ‘new| AT&T, SprthexteI and Verizon Communications, reiterated the importance of wireless
services to their respectlve overall strategies. These companies, as well as the country’s two other
largest wueless service prowders T-Mobile USA and Alltel, also bolstered their wireless businesses with
srgnrflcant spectrum and/dr network investments,

In addstlon the strong demand for wireless services and consumer interest in diverse calling plans and
technologles supported|the continued expansion and success of regional and emerging wireless carriers
in the U.S., including Leap Wireless, Metro PCS, _MedraFIo and Clearwire.

It was in| this favorable environment’that American Tower continued to apply our strategic focus on
being the premier. proyrder of” communlcatrons ‘infrastructure, our nationwide asset base of quality
sites, and our commitment to excellence in operational execution to deliver solid operational and
financial results in 2006.

LW . t

Extending our Track Record of Meeting Commitments

Over the past few years, we have committed to you, our investors, that we would focus our strategy on
the tower leasing busmess model, take a disciplined-approach to adding high quality assets to our
portfollo| maximize returns on our assets through operational ‘improvement, and ensure that our
financial position enables us to benef t shareholders while matntalnmg the flexibility to take advantage
of future, opportunrtres‘ -

We have‘dellvered on these commitments across the board. First; we shed our non-teasing businesses
by year-end 2005 and today.98% ‘of our total revenue is generated by our site leasing business
segmentJ with only Ilmrted service activities that directly support our leasing process still performed
inside the Company. Wuth these divestitures behind us, we then focused on expanding our asset base
in the U. S and successfui[y completed the merger with SpectraSite, thereby growing our U.S. site count
over 60%.

The merger consolldated two high quality domestic tower portfolios, enabling us to offer more sites to
customers and enhance our attractiveness as a preferred infrastructure supplier, spread our tower
busmess‘ segment overhead costs across a muchi larger asset base, and eliminate duplicative corporate
expenses. Both exrstmg American Tower and SpectraSite shareholders benefited from this
groundbreakmg merger with the Company's share price more than doubling since the merger
announcement
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Concurrently, we have made targeted investments in new tower and in-building -construction, as well
as selective tower acquisitions.. Combined, in 2006, we added 325 new, high-return communications
sites, with the majority of tower structures added in our Latin Amerlcan markets and all of the in-
building projects deployed in the U.S. market.
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While we grew our Company, we also maintained and extended
our operational discipline to deliver excellent . operational
performance in 2006. Pro forma for the SpectraSite merger, we
attained double digit revenue growth in 2006. Moreover,
propelled by the cost synergies from our merger integration
effort, we delivered .a compelllng 23% increase in Adjusted
EBITDA* and further increased our industry leadlng Adjusted
EBITDA margins* to 67%. Additionally, we produced almost
$500 million of Free Cash Flow* and for the first time in the
Company'’s history we attained posmve net income for the year,

" Our operational and financial performance drove excellent

shareholder returns, with the 38% .appreciation in our share
price during 2006 5|gmf|cantly outperformmg the 14% returned

2604 2005 z006

by the S&P 500.

With respect to our capital structure, we had committed to
reduce our financial leverage, which at its peak reached nearly -

12 times annualized Adjusted EBITDA in 2002, to a more
sustainable level. At year end 2006, our financial leverage*
stood at just below 4 times annuatized Adjusted EBITDA,
enabling our Company to earn substantial improvements in its
credit ratings, reduce its cost of debt, and create the financial

flexibility to take advantage of opportunities to either add to our -

asset base or accelerate our pace of returning cash to

shareholders.  Utilizing our Free Cash Flow and access 'to °

efficient financing sources, we completed our first share
repurchase program of approximately $750 million in February
2007. We then extended and elevated our commitment to share
repurchases by doubling the follow-on program to $1.5 biIIion.

Our Board of Directors, management team and employees
across the  Company are dedicated to meeting these
commitments to grow our asset base in a disciplined manner,
drive continually improving financial results, and achieve a
balanced capital structure to meet our strategic and financial
objectives. :

Our Approach to the Future

As we look to 2007 and beyond, we intend to pursue‘many of
the same themes that have made the Company successful in the
past. We firmly maintain our confidence in the vibrancy and
continued growth of the wireless industry that we serve.:
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Frrst we belreve that the eading telecommunrcatrons companies in- the uU. S as well as mternatronally

" will strive aggressrvely to delrver competitive-voice network coverage and gquality as well as advance
~ the deployment of high bandwrdth wireless services. Second, newly available spectrum in the U.S. will
generate addlttonal network deployments by emerging carriers-and data’and entertainmént providers.

~ Third, we- expect that' addrtlonal companies with substantial resources, such as media and consumer

' electronics mdustry Ieaders will increase their. focus on' wireless products and services, adding.new

[

. devices, capabrlltles and services to further expand-wireless network traffic and bandwidth. Together,
_these trends should- support stable levels-of capital investment-in-networks that in turn should resultin

ongolng re\}enue growth opportumtles over time for infrastructure. provrders such as American Tower.

Because we antlcrpate that the domestrc and mternatronal wneless sectors will continue to grow,-we
~will remam active in seekrng meanmgful additions of tower portfolios to our asset:base. Our Board and
management team believe that our proven ability to identify, evaluate, appropriately value and integrate
commumcatrons mfrastrdcture assets is a’competitive advantage for the Company. Consequently, we
intend to 'maintain the/ strategic focus and financial flexibility to act when opportunities become
available. | White we understand we may need to be patient because of our disciplined approach to

valuatlon we W|II contmue to actlvely seek value creatrng strategrc transact|ons

n addrtron we mtend to manage our Company 50 that it can continue to deliver strong results for the
long term and maintain |ts ability to make attractive strategic moves at any pomt in the business cycle.
We be!reve that our re!atlvely longer contract terms with our customers, size and quality of our asset
base, supenor cred|t ratlngs feasonablé frnanaal Ieverage ratio, and dlversrty of our balance sheet
make American- Tower |more resilient. to’ exogenous market shocks or:a potential’ downturn in the
economic|environment or capital markets. And it may be-in"these types of environments that asset

e prlces moderate, enablrng us to take advantage of our financial flexibility.

e Periodic employee surveys to understand our teams’

perceptions alnd improve their work environment,-tools 8
Tand processes accordmgly, S , ‘
T Enhanced ethics- and compliance training so that R

A Sustained Commrtment to Operatronal Execution

As we manage our. current busnness to delwer solid growth and strong financial results and seek new
assets to|add to our- portfolro we realize-that to sustain our. performance, we must constantly cultivate
our talent systems and| business processes. - Our Company's success in delivering value to our customers
and shareholders and our-growth prospects for the future enable American Tower to attract and retain
talented managers and employees. Additionally, we are “fully committed to developing our people and
our orgamzatlon to dellver h|gher quality service to our customers in an increasingly efficient manner.

Our Company~wrde initiatives include:
‘ # of Six Sigma Projects

¢ Formal contrnuous |mprovement training-and prolects 5
jusing a Six Slgma methodology; .

L

. Seml-annual talent review to ensure that hlgh o
potential individuals receive accelerated career and
_[training oppo'rtunrtles :

everyone in;the Company understands. their role in
attaining the hrghest levels of regulatory standards




" In addition to our focus on people and managemient development,
we will continue to prudently invest in our information technology
systems, document management initiatives, and business process
quality, both in-our operatlonal unlts and corporate functrons

To our customers. we recommit to our efforts to reduce cycle times
throughout the site identification to equipment installation process.
* We.believe that by continually demonstrating dedication and-real
improvement in these customer-facing operational processes, that
we will make ongoing progress in customer satisfaction with the
ultimate goal of elevating our relatronshlp with each customer to
that of preferred suppher : : .

L

Near Term Goals
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We plan to continue to stnve for fevenue growth and to deliver i mcreasrng Ievels of Free Cash Flow seek
to add more assets using a disciplined approach, and return meanmgful cash to our shareholders through -

our repurchase mrtratwe whrle maintaining our financial flexibility.

While we are proud of our track record of meetrng commitments, our Board of Drrectors executrve team

. and employees throughout the Company remain focused on enhancing our operatronal executron on a
daily basis. We look fonNard to a bright future for American Tower and are apprecratlve that you are

sharing the road ahead wrth us as an investor.

@wb{wﬁ\

James D, Taiclet, Jr. * _ .
Charrman Presrdent and Chref Executive Offlcer :

P A VI

*  See Appendix | at the end of this annual report for notes to this letter to shareholders that provide definitions

of certain items and reconciliations to measures under generally accepted accounting principles.
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FORM io-K_ e

‘(Mark One): " ) ' : . -
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. Delaware - | . oo ""_-’ ' - 65-0723837 )

{Staleior other jurisdiction of. RPN o ‘ ) (lRS_Employer .
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116 Hunhngton Avenue
Boston, Massachusetts 02116
(Address of pnnctpal execuuve offices) .~ - B

+ Telephone Number (617) 375-7500

(Regtstrant 5 telephone number, including area, code)

"Securities regtstered pursuant to Sectton 12(b) of the Act:”

P " Title of each Class _ S oy " Name of exchange on  which .reglstered
“Class A Common Stock $0‘ .01 par value - . - L * New, York Stock Exchange T
Securlttes regtstered pursuant to Secuon 12(g) of the Act Ct
None
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e

lndlcate by check mark if the regrstrant is a well known seasoned i issuer, as deﬁned in Rule 405 of the Securities

TAct: Yes . X No:[] . : L
lndtcate by check mark if the regrstrant is not required to file reports pursuam to Se_cuon 13 or Section l5(d) of the
“Yes [J No X .

‘Indicate by check mark whether’ the regrstrant (1) has filed al] reports required to. be ﬁ]ed by Sectron 13.0r lS(d) of the Securities
Exchange Act of 1934 dunng the precedlmg 12 months (or for such shorter period that the, regtstrant was requrred to ﬁle ‘such reports), -
and (2) has been subject 10 such filing requlrements for the past 90 days: Yes X No.[] : . LN

Indicate by check mark if dtsclosure of delinquent filers pursuant to ltem 405 of Regulatlon $-K is not contained herem and will
not be contained, to the best of reg:strant s knowledge, in definitive proxy or mformauon statements- incorporated by reference in
Part I11 of the Form 10- K ‘or any amendment to this Form 10-K. . : &

T

i

* -Indicate by check mark whether the regtstrant is a large accelerated fi ler, an accelerated filer, or d non-accelerated ﬁler See
- definition of “accelerated ﬁler” and “large accelerated filer” in Riile 12b- 2 of the Exchange Act (Check One):

o Large accelerated filer L : Accelerated filer. E| Non- accelerated filer [
Indicate by check m:irk whether the reg1strant is a shell company {as. deﬁned in Ru]e 12b 2 of the Act):  Yes [J No X

The aggregate marke‘t value of the votmg and non-voting commen stock held by.non- afﬁhates of the registrant as of June 30,

2006 was’apprommately $13.2 billion, based on the closing price of the registrant’s Class A Common Stock as reported on the New
York Stock Exchange as of the last business day of the registrant’s most recently completed second quarter.

As of February 22 2007 there wertle 419, 988, 395 shares of Class A Common Stock outstanding.

|
 omtee DOCUMENTS INCORPORATED BY REFERENCE

Portions of the deﬁmtlve proxy statement (the “Deﬁmtwe Proxy Statement”) to be filed with the Securities and Exchange
Commission relatwe to the Company $ 2007r Annual Meeting: of- Stockholders are mcorporated by reference into Part 111 of this
Report.
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: - SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

- This annual report contains staternents about future events and expectations, or forward-looking stalements
all of which are inherently uncertain. We have based those forward-looking statements on our current
expectatlons and projections about future results. When we use words such as “anticipates,” “intends,” “plans,”

“believes,” “estimates,” “expects,” or similar expressions, we do so to identify forward- looking statements,
Examp]es of forward-looking statements include statements we make regarding future prospects of growth in the
communications site.leasing industry, the level of future expend:tures by companies in this industry and other
trends in this industry, the effects of consolidation among companies in our industry and among our customers,
our ability to maintain or increase our market share, our future operating results, our future purchases under our
stock repurchase program, our future capital expenditure levels, our future ﬁnancing transactions and our plans to
fund our future liquidity needs, These statements are based on our management’s beliefs and assumptions, which
in turn are based on currently available information. These assumptions could prove inaccurate. These forward-

» <t

' lookmg statements may be found under the captions “Management s Discussion and Analysis of Financial

Condmon and Results of Operauons and “Busmess as well'as in lhls annual report generally.

You should keep in mind that .my forward- lookmg statement made by us in this annual report or elsewhere |
speaks only as of the date on'which we make it. New risks and uncertamtles arise from time to time, and it is
impossible for us to predict these events or how they may_ affect us. In-any event, these and other important
factors, including those set forth in'Item A of this:annual report under the caption *‘Risk Factors,” may cause

~ actual results to differ materially from those indicated by our forward-looking stateménts. We have no duty to,

-and do not intend to, update or rev1se the forward- ]ookmg statements made by us in this annual report, except as .’

may be required by law, In l]ght of these risks and uncertainties, you should keep in mind that the future events
or circumstances descrlbed in any forward- lookmg statement made by us in this annual report or elsewhere might

notoccur el Lo . ) Lia




ITEM 1. BUSINESS
Overview '

Wearea leadmg wireless and broadcast communications infrastructure company with a portfolio of over
22,000 communications sites! Our portfolio consists of towers that we own and towers that we operate pursuant
to long-term lease arrangements including approximately 20,000 tower sites in the United States and over 2,800
in Mexico andJBrale In addiltlon to these tower sites, we also offer access to over 10,000 rooftop and tower sites
in the United States that we manage for third parties. We also operate in- bulldmg distributed antennia systems in
malls and casino/hotel resorts. OQur primary business, which we refer to as our rental and managcment segment, is
leasing antenna space on multi-tenant communications sites to wireless service providers and radio and television
broadcast comlpames This segment accounted for approximately 98.2% and 98.4% of our total revenues for the

years ended December 31, 2006 and 2005, respectively.

Our commumcahons site portfolio provides us with a recurring base of leasing revenues from our existing
customers and growth potential due to the capacity to add more tenants and equipment to these sites. Our broad .
network of commumcauons sites enables us to address the needs of national, regional, local and emerging .
wireless service providers. Through our network development services segment, we also offer limited services
that directly support our sne[leasmg operations and the addition of new tenants and equipment on our sites. We
intend to capl‘tahze on the continuing increase in the use of wireless communications services by actively
marketing space available for leasirig on our existing sites and selectively developing or acquiring new sites that

meet our return on investment crnena

In Augulst 2005, we expanded our communications site portfolio and our rental and management segment
operations through our merger with SpectraSne Inc., an owner and operator of approx:mately 7.800 wireless and
broadcast tovaers and in- bullldmg systems in the United States. The merger has enabled us to improve our return
on mvestment by creating a significantly larger revenue base over which to spread our relatively fixed overhead
costs, therefore further capna]lzmg on the significant operating leverage inherent in the tower business model.
For more mformatlon about our merger with SpectraSite, Inc., see note 3 to our consohdated financial statements
included in this annual Ieport,

We belleve our strategy of focusing operations on our rental and management segment has made our
consolldatedF operating cash flows more stable, will prowde us with continuing growth and will enhance our
returns on invested capnal because of the following characteristics of our core 1easmg busmess .
. Long-term tenanlt leases with contractual escalators. In general a lease, with a wireless carrier has an

mmal term of ﬁve to-ten years with multiple five-year renewa] terms lhereafter and lease payments

typlcally increase 3% to 5% peryear. = - -

+ Operating experises are largely fixed. Incremental operating costs assomated with adding wireless
tenants to a communications site are minimal. Therefore, as additional tenants are added to a site, the
substantial majonty of incremental revenue flows through to operating profit.

.

.. Low malntenanee capital expenditures. On average, a communications site requires low annual
capltal investments to maintain. :

. ngh lease renewlval rates. Wireless carriers tend to renew leases because suitable alternative sites may
not exist or be available and repositioning a site in a carrier’s network is expensive and may adversely
affect network quality. .

Strategy . ‘. S
Our strategy is to capxtal:ze on the continuing growth in the use of wireless communicatioris services and
the 1nfrastr|ucture requlrements necessary to deploy current and future generations of wireless communlcatlons
technologies. T :
* In the United StJates the number of wireless service subscribers increased from 158.7 million to
219.4 million bétween December 2003 and June 2006, representing an increase of approximately 38%




and market penetration of approximately 73%. During the same period, the number of cell sites (i.e., the

number of antennas and related equipment in commercial operation, not the number of towers on which

that equipment is located) increased approximately 21% from approximately 163,000 cell sites to

approximately 197,600. In addition, wireless minutes of use, an indicator of demand for wireless

services, reached approximately 1.6 trillion in the United States for 2005, an increase of over 36% from
" the prior year, and the industry is on pace to report strong growth for 2006,

* In Mexico, the number of wireless service subscribers increased from 30.1 million to 52.9 million
between December 2003 and September 2006, representing an increase of approximately 76% and

: market‘penetration of approximately 50%. In Brazil, the number of wireless service subscribers
increased from 46.5 million to 99.9 million between December 2003 and December 2006, representing
an increase of approximately 115% and market penetration of approximately 53%.

- We believe the continuing growth in the number of wireless service subscribers and the minutes of use per
subscriber will require wireless carriers to add new cell sites, and new equipment to existing cell sites, to
maintain the performance of their networks in the areas they currently cover and to extend service to areas where

: cbvérage does not yet-exist. As wireless carriers continue to add subscribers and seek to limit churn, we also
anticipate they will focus on network quality as a competitive necessity and will invest in upgrades to their
networks. In addition, we believe that as wircless data services, such as email, internet access and video, are
deployed on a widespread basis, the deployment of these technologies may require wireless carriers to further
increase the cell density of their existing networks, may require new technology and equipment, and may
increase the demand for geographic expansion of their network coverage. To meet this demand, we believe
wireless carriers will continue to outsource their communications site infrastructure needs as a means of
accelerating access to their markets and more efficiently deploying their capital. rather than constructing and
operating their own communications sites and naintaining their own commanications sites service and
development capabilities.

" We believe that our existing portfolio of communications sites, our tower-related services offerings and our
management téam position us to benefit from these trends and to play an increasing role in addressing the needs
of wireless service providers and broadcasters. The key elements of our strategy include:

* Maximize Use of Existing Site Capacity. We believe that our highest returns will be achieved by
" “léasing additional space on our existing communications sites. We anticipate that our rental and

:management revenues and segment operating profit will continue to grow because many of our
communications sites are attractively located for wireless service providers and have capacity available
for additional antenna space that we can offer to customers at low incremental costs to us. Because the
costs of operating a site are largely fixed, increasing utilization significantly improves operating
margins. We will continue to target our sales and marketing activities to increase utilization of, and
investment return on, our existing communications sites.

"+ Grow Our Operations Using Selective Criteria for Acquisitions and New Development. Given the
relatively fixed cost structure of our site leasing business, we believe that adding new communications
sites to our portfolio in existing markets will allow us to grow revenues with only modest increases in
administrative operating expenses, We seek to acquire, construct and redevelop towers and install
in-building systems when our initial and long-term return on investment criteria are met. To achieve our
expected returns for a new site, we typically secure leases from customérs in advance of construction or
installation, ensure reasonable estimated construction or installation costs and, for new tower sites, obtain
the land on which to build the tower, whether by purchase or ground lease, on reasonable terms. We

. similarly evaluate expansion opportunities into new international markets. In evaluating new international
markets for expansion, we consider countries that have a relatively stable political climate, an expanding
Macro economic environment, a growing, compeltitive wireless communications industry, and multiple
wireless carriers that are willing to outsource their communications site infrastructure to us.

-
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« Continue Our Focus on Customer Servnce and Proces;ses Because speed to market and rehable
" network performance are cntlcal components to the successof wnreless service providers, our ability to -
" assist. customers in meeting thelr goals “will contribute to our. success: We intend to continue to focus on

|
customer service, for‘ example by reducmg cycle tlmes'for key functlons such as lease processmg and

tower structural analy51s ‘We are also contmumg our efforts to improve customer access to information
regardmg our commumcatlons sites to* “allow faster and easier site selection and quallf' ication by our’
customers We believe:that by 1mprovmg our speed accuracy and quahty, we will'be able to increase

revenue generatlon

. Bulld On Our Customer Relatlonshlps..Our understandmg of the network needs of our customers and

effectwely how we-can satisfy those needs are key to our efforts to add new
.antenna leases, cross -sell our services and identify desirable new site deve]opment pmJects Weare -
butldultg on our relatlonshlps with our major w1re1ess carrier customers to gain more familiarity with .

. their elvolvmg network plans so we can identify opportumtles where our nationwide portfolio of sites -
and experienced perdonnel can be used to satisfy their need!s We are also working with smaller and » -~
emerging wireless carriers and network operators as they deﬁne their coverage and network.needs and. .

Cr e .expand into new markets. In addition, we are also seeking opportumtles to build relatlonshlps with new
AT market participants who obtained. advanced w1reless services licenses in the September 2006 auction of
T ;ngreless spectrum in }Auctlon 66. We believe.-we are well positioned to be a preferred partner to our.

C 'customers because of the size, scope and locauon of our ponfoho of communications sites and our

-Eproven operating expenence

1‘(.-..
e Partmpate in Industry Consol:datum. We continue’ to belleve there are benefits to consolldatton
. among tower companies: More extenswe networks w1ll be better positioned to provide more - "‘.‘ Y
_comprehensive serv1ce to customers and to suppon the infrastructure requirements of future generatlons _
-of w1r:eless commumfcauons technologies.. We believe that our merger with SpectraStte lnc resulted in B
improved cost structure efficiencies and that combmmg with one or more other tower compames should
yield 51mllar results. LAccordlngly, we continug to be mterested in participating in the consolidation of .-
" our mdustry on terms that are con51stent with these percelved benefits and that create long-term value

- [ .
for our stockholders. vy

i A

The Company, - T L

Amencan Tower Corporation was created asa subsrdlary of Amencan Radlo Systems Corporation in 1995
to own, manage, develop and ;Iease communications‘and broadcast tower sntes and was spun off into a free-
standing public coinpany in 1998. Smce mceptlon we have grown our, commumcanons site portfolio through’,
acquisitions, lo'ng term lease arrangements development and constructlon and through mergers with and
acquisitions of other tower operators increasing the 51ze of our commumcauons site portfolio to over 22,000
sites.

~ American! Tower Corporlatlon isa holdmg company, and we conduct our operauons in the United States, A
Mexico and Brazil through operatmg subsidiaries. Qur pnnc:pal United States operating subsidiaries are :

- American Towlers Ine. (ATI) and SpectraSite Commumcatlons Inc. (SpectraSite). Our principal international -

operating subsrdlary is Amencan Tower International, Inc., WhtCh conducts operatlons in Mexico through its
subsndlary ATC Mexico- Holdmg Corp. (ATC Mexico) and in Brazil through its sub51dlary ATC South Amerlca
Holdmg Corp. (ATC South Almenca) - .

We operate in two busingss segments rental and management and network development services. For more_ -
information ab'out our business segments, as well as financial information. about the geographic areas in which
we operate see Item 7 of this annual report under the caption “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and note 15 to our consolidated financial statements included in
this annual replort Co




Producté and Services - . .
Rental and Management ' B

We conduct our site leasing business through our rental and management segment. Our primary business is
leasing antenna space on multi-tenant communications sites to.wireless service providers and radio and television
broadcast companies. Our portfolio consists of towers that we own and towers that we operate pursuant to long-
term lease arrangements, including approximately 20,000 tower sites in the United States and over 2,800 in

" Mexico and Brazil. In addition to these tower sites, we also offer access to over 10,000 rooftop and tower sites in
the United States that we manage for third panies. Through our rental and management segment, we also operate
in-building dlslrlbuted antenna systems in malls and casino/hotel resorls

Wireless Communications Towers. We are a leading owner and operator of wireless communications towers
in the United States, Mexico and Brazil, based on number of towers and revenue. Qur network in the
United States includes approximately 19,200 wireless communications towers and spans 49 states and the
District of Columbia. In addition, 87% of our U.S. network provides coverage in the top 100 markets or core
areas such as high traffic interstate corridors. Qur network in Mexico includes over 2,000 wireless
communications towers in highly.populated areas, including Mexico City, Monterrey, Guadalajara and Acapulco.
Our network in Brazil consists of over 600 wireless communications towers, which are concentrated in southern
Brazil in major metropolitan areas, including Sao Paulo, Rio de Janeiro, Brasilia and Curitiba. For the year ended
December 31, 2006, approximately 91% of our rental and management segment revenue was attributable to our
wireless communications towers in the United States, Mexico and Brazil. In addition, we market and manage
wireless tower sites for third partics in the United States, Mexico and in Brazil. For the year ended December 31,
2006, less than 1% of our rental and management segment revenue was attributable to our managed wireless
communications towers in the United States, Mexico and Brazil.

We lease antenna space on our wireless communications towers to customers in a diverse range of wireless

industries, including personal communications services, ‘cellular, enhanced specialized mobile radio, paging and

* fixed microwave. Qur major domestic wireless customers include ALLTEL, Cingular Wireless, Sprint Nextel,.
T-Mobile USA and Verizon Wiréless. Our major international wireless customers include Iusacell Celular,
Nextel Mexico, Telefonica Maviles and Unefon in Mexico, and Nextel Brazil, Telecom Americas and Telecom
[talia Mobile in Brazil. For the year ended December 31, 2006, we had three customers that each accounted for
10% or more of our total revenues. Sprint Nextel (including Sprint Nextel partners and affiliates), Cingular |
Wireless and Verizon Wireless accounted for approximately 219%, 20% and 10%, respectively, of our 2006 total’
revenues. Approximately 64% of our total revenues for the year ended December 31, 2006 were derived from
five customers. See ltem 1A of thlS annual report under the caption “Risk Factors—A substantial portion of our '
revenue is derived from a small number of customers” and “—Due to the long- term expectations of revenue from

tenant leases, the tower mdustry is sensitive to lhe credn worthiness of its tenants.”
} v . b

The number of antennas that our towers can accommodate varies depending on the tower’s location, height,
and the structural capacity at certain wind speeds. An antenna’s height on a tower and the tower’s location
determine the line-of-sight of the anterina with the horizon and, coupled with the specific band of radio frequency
and technology used by the carrier, determine the distance a signal can be transmitted. Some of our customers,
such as personal communications services, enhanced specialized mobile radio providers and cellular companies
in metropolitan areas, typically do not place their equipment at the highest tower point. Other customers,
including paging companies and specialized mobile radio providers in rural areas, prefer higher elevations for
broader coverage. We believe that a significant majority of our towers have the capacity to add additional
tenants.

Qur leases with wireless communications providers in the United States generally have initial terms of
five-to-ten years. In Mexico and Brazil, our typical tenant lease has an initial term of ten years. In most cases, our
tenant leases have multiple renewal terms at the option of the tenant. Wireless carriers generally renew their
leases with us because suitable alternative sites may not exist or be available and repositioning a site in an
existing carrier’s network is expensive and often requires reconfiguring several other sites in the carrier’s -
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network whlchI may ImpaCt the quahty of the carner s coverage and may require the carrier to obtain other
governmental permitss Most of-our tenant leases have escalatron provisions that periodically increase the rent due

Ny
_ under the: lease *These automatlc increases.are typrcally annual and are based on a fixed percentage inflation or a

ﬁxed percentage plus inflation. : ., e

.

- _'u. (’r v -‘":}l N . \"'. n
Annual rer!rtal payments vary conmderably dependmg upon

s tower locauon e

I
. L
B

*  number and welght of antennas on the tower and. the srze of the transmission lines;

. ,ground space necessary to store customer 5 electromc ‘and other equrpment related to the antennas

e & neoaT t

. exxstmg tower capacrty, ) L . .

.

. m‘type of tower structure (e.g., stealth tower)

. placement of the customer s antennas on the tower; and

. type ‘and amount of frequency transmrtted by the customer.

Broadcast Commumcatrons Towers. We are one of the largest independent owners and- operators of

broadcast towers in the United States and Mexico. We own’ approx1mate]y 200 broadcast towers.in the

: |
UrutedStates and Mexico. |- . s . o ‘ EEES .

United States: alnd have exclusive nghts to approxrmately 200 in Mexico. Broadcast towers generally are taller

: [ L.
and structurally,more comple‘x than wireless- commumcatronsltowers require unique engmeenng skills and are
more costly to bu1ld ‘We, lease antenna space on our-broadcast towers primarily to radio and television broadcast -

compames In leasmg antenna space, we generally. réceive monthly fees from customers; with initial lease

% periods rangrng from ten: to-twenty years. For the,year ended December 31, 2006, approximately 7% of our

Tental and management segment revenue was.attributable to our. broadeast commumcatrons towers.in the

2
. N £ A

In Bmldmg Neutral Host Drsmbuted Amenrta Systems We are.a leading. provlder in. the United States of

' '1n-burld1ng neutral host distributed- antenna systems ‘with over 125 in- bulldmg systems in operatron in retarl

-shopping malls and casmo/ho:tel TESOrts. We obtam nghts to install:and operate m-butldmg systems by entermg

-‘-"mto leases w1tl|1 property owners,.and we grant nghts to wrreless service: provrders to attach their equrpment to
-our in- burldmg system for a fee under hcenses that typlcally have an initial non-cancelable term of at least ten,

|
years. For. the year ended Deeember 31, 2006 less than 1% of our rental and management segment revenue was
attrrbutable to: our in- burldlng neutral host d1stnbuted antenna systems .

i

Rooftop Managemem We also provrde rooftop management services to property owners in the

" United States We market over 10 000 rooftop s1tes to"our customers in the’ Umted States that we manage for

n

th1rd partres 1ncludmg approxlmately 90() rooftop s1tes that were revenue- producmg as of December 31, 2006

: We obtam nghts to’ manage a rooftop by entering into'contracts with- property owners pursuant to which vwe

T 'recerve a percentage of occupancy or license fees paid by the wireless camers For thé year ended December 31,

B
‘2006 approxrmately 1% of our rental and management segment revenue was attrlbutable to our managed rooftop
sites. o . . P : . ' B
P - i " : . oo : H . N . M
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Network Development Servrces .
* v il i’
:f

- ke
extensrve tower—related servrces to.support olir site leasmg business. During the last several years; as we -
" .continued to focus our operatrons on our rental and management segment, we sold services businesses that did”.

|
not provrde mcremental value to our site leasing business. With the sale of our tower constructlon services unit in

) November 2004 we substanttally completed our strateglc transmon to a focused srte leas1ng company. Our

. 1
network development services segment. contrnues to provide'site acquisition, zoning-and permitting services and

| l
structural analysrs services that- support our site leasmg operatlons and the addition of new tenants and equipment

ort our sites:+ T L R . ST 7 LT

¢

We' offer tower-related services through our network development Services segment. We hrstoncally offered-

ES



~ Site Acquisition, Zomng and Permitting Services. We engage in site acqulsmon services for our own
account in connection with our tower development pro_|ects as well as for our.customers, We typically work with
our customers’ engineers to deter!mne the geographic areas where the customer needs to construct a new tower
site to address its coverage objectives. Once a new site is identified, we acquire the rights to the land or structure .
on which the site will be construcied, and we manage the permitting process to ensure all necessary approvals are
obtaired to construct and operate the communications site under apphcab]e law. .

Structural Analysis. We offer structural analysis services to wireless carriers'in connection with the
installation of communications equipment on towers. Our team of engineers can evaluate whether a tower can
suppott the additional burden of the new equipment or if augmentation is needed, which enables our customers to " -

_better assess potential tower sites before making an instaltation decision. In January 2007, we acquired a
structural analysis engineering firm to increase our structural analysis capabrlmes We believe that this _
acquisition will enable us to provide higher quality service to olrr existing customers by, among other things,
reducing cycle times related to tower structural analysis, as well as provide opportumnes to offer structural
analysis services to third parties.

Recent Transactions

Acquisitions "’ .
From January ‘1, 2005 through December 31, 2006, we increased the size of our communications site
portfolio by approximately 8,000 towers. Significant acquisitions included the following: - :
SpectraSite, Inc. In May 2005, we entered into an agreement and plan of merger with SpectraSite, Inc., an.
owner and operator of approximately 7,800 wireless and broadcast towers and in-building systems in the
United States. We completed the merger in August 2005. Under the terms of the merger agresment, SpectraSnte
Inc. merged with and’ into a wholly owned subsidiary that we formed for purposes of the merger. Each share of - -
SpectraSite, Inc. comron stock converted into the right. to receive 3. 575 shares of our Class A common stock.
We lssued approx1male1y 169.5 million shares of Class A common stock with respect to shares of SpectraSrte
Inc. common stock outstanding as of the closing of the merger and reserved for issuance approx1mately
16.7 million shares of Class A common stock rssuable pursuant to SpectraSite, Inc. options and warrants assumed’
in the merger, For more information about our merger with SpectraSrte Inc., see note 3 to our consohdated

financial statements included in this annual report. ~ E LT
. . Sy - .. . ,-» .
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lusacell Celular. In December 2003, we agreed to acqu:re up to 143 communications sites from Tusacell
Ceiular (Iusaceil) in Mex1co for up to $31.4 million. During the’ yedr ended December 31, 2005, ‘we acquired six
towers from Iusacell i in Mexlco for approximately $1.3 million, and as of December 31, 2006 and 2005 had
.acquifed an aggregate of 137 towers for a total purchase price of $30.6 million. E L SRS

- NH Holdings, Inc. In December 2002, we agreed to acqulre over 500 commumcanons sites, predommantly ]
in Mexico, from NII Holdings, Inc. (N1I) for an aggregate purchase price of $100. 0 'million in cash. Although we
have satisfied our minimum purchase obligation under the agreement, we have continued to purchase additionaj
towers from NII. During the year ended December 31, 2006, we acquired 83 towers from NII.in Mexico and
‘Brazil for approximately $8.8 million, and as of December 31, 2006, had acquired an aggregate of 811 towers for
a total purchase price of approximately. $131.0 million. We have the option to purchase addmona} tower sites
) from NIl in Mexlco and Brazil through 2007. - - =y

’

Dispositions s

From January 1, 2005 through December 31 2006, we recervecl approx:mately $42:3 million of proceeds
from selling non-core assets, including approximately $21.4 million from sales of tower assets; approximately
$16.0 million from sales of buildings and approximately $4.9 million from sales of investments. '

T
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Financing Transactions

During the year ended December 31, 2006, we improved our financial position by refinancing and
repurchasmg a portion of our,outstanding indebtedness, which increased our flexibility and our ability to return
value to our stockholders Slgmficant transactions included those set forth below. For more information about
our financing transactlons see Item 7 of this annual report urider the caption “Managemenl s Discussion and
Analysis of Fllnancml Condmon and Results of Operatlons—qumdrty and Capital Resources” and note 7 to our

|
consolidated ﬁnanc1al statements included in lhlS annual report.

Repurchases Redemptrons and Converstonr of Debt Securities. During the year ended December 31, 2006,
consistent with our strategy of i improving our financial flexibility, we redeemed, converted or repurchased
appro:omatelyI $371.1 m11hon face amount of our outstanding debt securities, including the redemption of
$227.7 mllllon face amount ($162 1 mllhon accreted ‘value, net of $7.0 million fair value allocated to warrants)
of the ATI 12! 25% senior subordmated discount notes due 2008 (ATI 12.25% Notes), the conversion of
$45.0 million prmc1pal amount of our 3.25% convertible notes due August 15, 2012 (3.25% Notes), the
repurchase of '$23 5 million prmelpal amount of our 5.0% convertible notes due 2010 (5.0% Notes) and the
repurchase of]j $74 9 million prmelpal amount of the ATl 7.25% senior subordinated notes due 2011 (ATI 7.25%
Notes). Subsequent to the year ended December 31, 2006, we have continued these efforts by repurchasing
$192.5 mllllon principal | amount of our outstanding 5.0% Notes pursuant to a tender offer completed in February

2007 and through the conversmn of an additional $44.4 million principal amount of our 3.25% Notes.

Stock Repurchase Program In November 2005, we announced that our Board ‘of Directors had approved a
stock repurchase program to repurchase upto $750.0 million of our Class’A common stock through December
2006. On MaS' 23, 2006, we. announced that we were temporarily suspending repurchases under our stock
repurchase program in light|of the uncertamty surrounding the pending review of our stock option granting
practices and|the related goslfernmental proceedings, as described in Item 3 of this annual report under the caption
*“Legal Proceedmgs and note 910 our. eonsohdated financial statements inciuded in this annual report. Prior to
the suspension of the’ stock repurchase program, we had repurehased dpproximately 11.8 million shares of our
Class A comt:non stock for an aggregate of $358. 3'million. On December 20, 2006, we announced that we were
resuming repurchases of our Class A common 'stock, and that we would seek to repurchase the remaining
$391.7 million undér this program through the end of February 2007. As of December 31, 2006, we had
repurchased zltpprommately 129 mllllon shares of Class A common stock for an aggregate of $398.4 million
under this program Between January 1, 2007 and. February 20, 2007, we repurchased an additional 7.2 million
shares of Class A common ' Stock for an aggregate of $287.1 million. In February 2007, our Board of Directors
approved a new stock repurchase program pursuant to which we intend to repurchase up to $1.5 billion of our

Class A com'mon stock thro'ugh February 2008.

r'.‘, .
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ATC Inrernational Tra‘hsactions e

ATC Solurh Amenca H}oldmg Corp. Durmg thé year ended December 31, 2006, we purchased a 9.3%
minority 1nterest in ATC South America, and as a'result, we now own 100% of ATC South America. We
purchased thls mterest in }}TC South Amenea from certain employees, including J. Michael Gearon, Jr. and
William H. Hess executive officers of the Company, who initially acquired their interests through investment in
ATC South Amerlca and p'ursuant to. stock optlons granted under the ATC South America Stock Option Pian.
Following the repurchase of these mterests ‘no options remained outstanding pursuant to the ATC South America
Stock Optlon Plan and in February 2007 we termmated the plan

In March 2004, we entered mto an agreement with Mr. Gearon pursuant to which he purchased an
approx1mate 1. 6% equity mterest in ATC South America for approximately $1.2 million in cash. Pursuant to the '
terms of the agreemem in 0ctober 2005, Mr. Gearon exerc1sed his right to require us to repurchase this interest

“for its then falr market value In April 2006, we completed the purchase of Mr. Gearon's interest in ATC South

America and paid Mr. Gearon '$3.8 million in cash, including interest, which was the fair market value of his




interest on the date of exercise of his repurchase right, as determined by our Board of Directors with the
assistance of an independent financial advisor,

In the first quarter of 2004, in connection with Mr. Gearon's investment, options to purchase 6,024 shares of
ATC South America common stock, representing an approximate 10.3%-equity interest, were granted under the
ATC South America Stock Option Plan to officers and employees, including Messrs. Gearon and Hess, who
received options to purchase 3,924 and 911 shares, respectively. In October 2005, in connection with the exercise
by Mr. Gearon of his right to require us to purchase his interest in ATC South America, these options vested in
full and were exercised. Upon exercise of these options, the holders received 4,428 shares of ATC South
America, net of 1,596 shares retained by us to satisfy employee tax withholding obligations. The holders had the
right to require us to purchase their shares of ATC South America at their then fair market value six months and
one day following their issuance. In April 2006, this repurchase right was exercised, and we paid these holders an
aggregate of $18.9 million in cash, which was the fair market value of their interests on the date of exercise of
their repurchase right, as determined by the Company’s Board of Directors with the assistance of an independent
financial advisor. For more information about our transactions involving ATC South America, see note 11 to our
consolidated financtial statements included in this annual report. '

ATC Mexico Holding Corp. During the year ended December 31, 2004, we purchased a 12. 0% minority
interest in ATC Mexico, and as a result, we now own 100% of ATC Mexico. We purchased this interest in ATC
Mexico from certain employees, including Messrs. Gearon and Hess, who had initially acquired their interests
through investment in ATC Mexico and pursuant to stock options granted under the ATC Mexico Stock Option
Flan. Following these repurchases, no options remained outstanding pursuant to the ATC Mexico Stock Option
Plan, and in February 2007, we terminated the plan.

In October 2001, we entered into an agreement with Mr. Gearon pursuant to which he purchased an
approximate 8.8% equity interest in ATC Mexico for approximately $8.4 million, consisting of cash and a
secured note. Pursuant to the terms of the agreement, in the first quarter_of 2004, Mr. Gearon exercised his right
to require us to repurchase this interest for its then fair market value. In April 2004, we issued to Mr. Gearon
2,203,968 shares of our Class A common stock and paid $3.7 million in cash, representing 80% of the aggregate
purchase price for Mr. Gearon's interest in ATC Mexico. Payment of the remaining 20% of [he purchase price of
$7.3 million, plus interest, was contingent upon ATC Mexico sausfymg certin performance criteria. In February
2005, our Board of Directors determined that the performance criteria had been satisfied, and we paid
M. Gearon $7.7 million in cash. Qur Board approved the determination of the fair market value of Mr. Gearon’s
interest with the assistance of an independent financial adv1sor Y

In May 2002, in connection with Mr. Gearon’s investment, options to puféhase 318 shares of ATC Mexico
common stock, representing an approximate 3.2% equity interest, were granted under the ATC Mexico Stock

Option Plan to certain employees, including Mr. Hess, who received an option to purchase 144 shares. In the first
* quarter of 2004, in connection with the exercise by Mr. Gearon of his right to reqmre us to purchase his interest
in ATC Mexico, these options vested in full and were exercised. The holders had the nght to require us to
purchdse their shares of ATC Mexico at their then fair market value six months and one day following their
issuance. In October 2004, this repurchase right was exercised, and we issued to these employees an aggregate of
1,155,678 shares of our Class A common stock, representing 80% of the aggregate purchase price for their
collective interests. Payment of the remaining 20% of the purchase price of 218,566 shares of Class A common
stock was contingent upon ATC Mexico satisfying certain perfonnanqe criteria. In February 2005, our Board of
Directors determined that the performance criteria had been satisfied, arid we issued to these employees shares of
our Class A common stock with an aggregate market value of $3.9 million. Our Board approved the
determination of the fair market value of the interests held by these employees with the assistance of an
mdependent financial advisor. For more information about our transactions involving ATC Mexmo see note 11
to our consolidated financml statements included i in this annual report.




Regulatory Matters

‘Towers and Antennas. Both the Federal Communications Commission (FCC) and the Federal Aviation
Administration|(FAA) regulate towers used for wireless communications and radio and television broadcasting.
These regulatlons govem the siting, lighting, markmg and maintenance of towers. Depending on factors such as
tower height anld proximity to public airfields, the construction of new towers or modifications to existing towers
may require pre-approval by the FAA. Towers requiring FAA approval must be registered with the FCC and
must be pamteq and lighted in accordance with the FAA’s standards. The FAA review and the FCC registration ',
processes are prerequisites to use of the tower by FCC licensees, as well as our other customers. Tower owners
are responsible|for notifying the FAA of any tower lighting outages or malfunctions and for timely repairing
lighting outages or malfunctions. Tower owners aiso must notify the FCC when ownership of a tower changes.
We generally 1ndemmfy our ctustomers against non-compliance with applicable standards. Non-compliance with
applicable _tower—related requirements may lead to monetary penalties.

The FCC considers the construction of a new tower or the addition of a new antenna to an existing site
{(including butldmg rooftops and watertanks) to be a federal undertaking subject to prior environmental review
and approval under'the Nattorllal Environmental Policy Act of 1969 (NEPA), which obligates federal agencies to
evaluate the en‘vnronmental unpacts of undertakings to determine whether they may significantly affect thé
environment. The FCC has lssl,ued regulations implementing NEPA as well as the National Historic Preservation
Act and the Endangered Spec1es Act. These regulations obligate each FCC applicant or.licensee to investigate
potential env1r(|mmental and other effects of operations and to disclose any significant impacts in an
environmental assessment prior to constructing a tower or adding a new antenna to a site. If a tower or new
antennta may hzlwe a significant impact on the environment, FCC approval of the tower or antenna could be

significantly delayed.

The Telecommumcatlons Act of I996 amended the Communications Act of 1934 by lm‘utmg state and local
zoning authorities’ Jur‘lSdlCthﬂ over the construction, modification and placement of wireless communications
towers. The la\{' preserves local zoning authority but prohibits any action that would discriminate between
different prov1ders of wireless services or ban altogether the construction, modification or placement of
commun1cat10ns towers. It als:o prohibits state or local restrictions based on the environmental effects. of radio -
frequency emlsqlons to the extent the facilities comply with FCC regulations. The Telecommunications Act of
1996 also requnres the federal‘ government to help licensees of wireless communications services gain access to
preferred sites for their facilities. This may require that federal agcnmes and departments work directly with
licensees to make federal pm}l)erty available for towers.

We are subject to local and county zoning restrictions and restrictive covenants 1mposed by local authorities
or cornmumty deve]opers These regulations vary greatly, but typically require tower owners and/or licensees to
obtain’ approval from local officials or commumty "standards organizations prior to tower construction of the
addition of a néw antenna to an existing tower. Local zoning authormes and communlty residents often are
opposed to constmctton in their communities, which can delay or prevent new tower construction, new antenna
installation or site upgrade prnjects thereby limiting our ability to respond to customer demand. In addition,
zoning regulations can mcrease costs associated with new tower construction and the addition of new antennas to
a site. Existing regulatory pohc:es may adversely affect the associated timing or cost of such projects and
additional’ regulatlons may beadopted which increase delays or result in additional costs to us. These factors
could adversely affect our construction activities and operations. )

. ‘ booot ¥

Our tower‘ operations'in Mexico and Brazil are also subject to regulation. If we pursue additional
international opportunities, w%: will be subject to regulations in additional foreign jurisdictions. In addition, our
customers, both domestic and foreign, also may be subject to new regulatory policies that may adversely affect
the demand for, communications sites. .

Env:ronmemal Matters. pur operations, like those of other companies engaged in similar businesses, are
subject to various federal, state and local and- foreign environmental and occupational safety and health laws and
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regulations, including those relating to the management, use, storage, disposal, emission and remediation of, and
exposure to, hazardous and non-hazardous substances, materials, and wastes, and the siting of our towers. As an
owner, lessee and/or operator of real property and facilities, we may have liability under those laws for the costs
‘'of investigation, removal or remediation of soil and groundwater contaminated by hazardous substances or
wastes. Certain of these laws impose cleanup responsibility and liability wnthout regard to whether we, as the
owner, lessee or operator, knew of or were responsible for the contamination, and whether or not we have
discontinued operations or sold the properiy. We may also be subject to common law claims by third parties
based on damages and costs resulting from off-site migration of contamination.

We, and our customers, also may be required to obtain permits, comply with regulatory requirements, and
make certain informational filings related 10 hazardous substances used at our sites. Violations of these iypes of
regulations could subject us to fines and/or criminal sanctions. In October 2001, we paid $150,000 in civil
penalties and entered into a settlement agreement that expired in 2006 related to certain alleged env1ronmemal
permitting and filing violations in the County of Santa Clara, California.

In November 2003, we entered into a Facilities Audit Agreement with the United States Environmental
Protection Agency (EPA} pursuant to the EPA’s voluntary audit and disclosure policy. Pursuant to the Facilities
Audit Agreement, we audited the tower sites in our pertfolio as of July 2005 (i.e., legacy American Tower sites,
but not SpectraSite sites) for compliance with the notice and record-keeping requirements under the Emergency
Protection and Community Right to Know Act (EPCRA), the Clean Air Act, the Clean Water Act and the
Resource Conservation and Recovery Act. The Facilities Audit Agreement provides for stipulated penalties for
violations under EPCRA and, for violations under the remaining statutes, we will pay a penalty based on our
economic benefit of non-compliance. We do not expect that the aggregate penalties payable under the Facilities
Audit Agreement will be materiat to our financial condition or results of operations.

Health and Safety. We are subject to the Occupational Safety and Health Act and similar guidelines
regarding employee protection from radio frequency exposure. Qur field personnel are subject to regulation by
the Occupational Safety and Health Administration (OSHA) and equivalent state agencies concerning health and
safety matters.

Competition and Customer Demand
Rental and Management

Our rental and management segmeént competes with other national and regional tower companies, such as
Crown Castle International Corp. and SBA Communications Corporation, as well as wireless carriers and
broadcasters that own and operate their own tower networks and lease tower space to third parties, numerous
independent tower owners and the owners of non-communications tower sites, including rooftops, utility towers,
water towers and other alternative structures. We believe that site location and capacity, price and quality of
service historically have been and will continue to be the most significant competitive factors affecting owners,
operators and managers of communications sites.

Customer demand for our rental and managemént segment is also affected by the emergence and growth of
new technologies. Technologies that make it possible for wireless carriers to expand their use of existing
infrastructure could reduce customer demand for our communications sites. The increased use of spectrally
efficient air-link technologies, such as lower-rate vocoders, which potentially can relieve some network capacity
problems, could reduce the demand for tower-based antenna space.

In addition, any increase in the use of network sharing or roaming or resale arrangements by wireless
service providers also could adversely affect customer demand for tower space. These arrangements, which are
essentially extensions of traditional roaming agreements, enable a provider to serve customers outside its license
area, to give licensed providers the right to enter into arrangements to serve overlapping license areas, and to
A
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permit non-licensed prov:ders to enter the wireless marketplace. Consolidation among wireless carriers,>such as
the October 2004 merger between Cingular Wireless and AT&T Wireless and the August 2005 merger between
Sprint PCS and Nextel, coutd have a similar 1mpact on customer demand for our tower sites because the existing

|
networks of many wireless carriers overlap

e

e

Network Development Services. .. Lo - T -

Our network development services segment competes wrthta vartety of companies offering individual, or.

combinations of competing services. The field of competitors, mcludes site acquisition’ consultants, zonmg

consultants, real estate firms, inght-of way consulting firms, structural engmeermg firms, tower owners/ -

Mmanagers, telec':ommumcanons equipment vendors who can provrde tumkey site development ser\rtces through

multiple subco'ntractors .and ur customers’ internal staffs ‘We believe that our customers base.their decnslons on

network development servrcels on various criteria, mcludmg a company s experlence track record.,. local

reputation, pnce and time for comp]etlon of a project. - i . e

s
[

We believe that we compéte fa\{orably as to the key competitive factors relating to our rental and

-~ management a

. Employees

| - , . .
nd network development services segments.

[

As of Det.ember 31, 2006, we employed 995 full-time 1nd1v1duals and constder our employee relations to be

" satisfactory:

4

' o

Available Information T DR

Our lntemet websrte address is www.americantower.com. lnformatton contamed on our websité is not
mcorporated by reference tnto this annual report and 'you should not consrder mformatton contained on our
websnte as par't of this annual' report. You may access free of charge" our annual reports on Form 10-K, quarterly
reports on Fonn IO Q ‘and current reports on Form 8- K plus amendments to such reports as filed or fumtshed ST
pursuant to Sectlon 13(3) or: lS(d) of the Securities Exchange Act of 1934 as amended (Exchange Act) through ' !
the Investors portion of our website as soon as reasonably pracncable after we electronically file such material
with, or furnish it to, the Sec'umtes and Exchange Commtssron (SEC).
We have adopted a wntten code of conduct that apphes toall of our employees and dtrectors%tncludmg -but
not limited to our principal executive officer, -principal financial officer; and pnncrpal accountmg officer or,
controlier, or persons perforr'mng sitnilar functions. The code of conduct, our corporate governance gurdelmes
and the charters of the audit |compensatron and nominating and corporate’ governance committees of our Board
of Dll‘ECtOI‘S are avatlab]e at the Investors portion of our ‘website. Ini the évent we amend,:or prowde any waivers "
from the prO\Jl'lSIOI'lS of tl’llS eode of conduct, we intend to dlsclose thejse events on our webslte as required by the
regulations of the New York Stock Exchange and appllcabie law. I _d:? . . R L
In addttlon paper coples of these documenis may be obtained free of charge by wntmg us at the fo]]owmg
-address: 116 Huntmgtpn ﬁ\t‘venue Boston Massachusetts 021186, Attention: Investor Relauons or by callmg us: at e ‘ i

(617) 375-7500. . ' ‘ ) : MU

Lo
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ITEM 1A. RISK FACTORS

Decrease in demand for tower space would materially and adversely affect our operating results and we
cannot control that demand.

Many of the factors affecting the demand for wireless communications tower space, and to a lesser extent
our network development services business, could adversely affect our operating results. Those factors include:

+ adecrease in consumer demand for wireless services due to general economic conditions or other
« factors; o ' g
*  the financial condition of wireless service providers;

-» the ability and willingness of wireless service providers to maiatain or increase capital expenditures;
¢ the growth rate of wireless cominunications or of a particular wireless segment;
* governmental licensing of spectrum; '
. mergérs or consolidations among wireless service providers;
» increased use of network sharing, roaming or resale arrangements by wireless service providers;
« delays or changes in the deployment of 3G or other technologies;
«  zoning, environmental, health and other govémment regulations; and

* technological changes.

The demand for broadcast antenna space is dependent on the needs of television and radio broadcasters.
Among other things, technological advances, including the development of satellite-delivered radio, may reduce
the need for tower-based broadcast transmission. We could also be affected adversely should the development of
digital television be further delayed or 1mpzured or if demand for'it were less than anticipated because of delays,
disappointing technical performance or hlgher costs to the consumer. In addition, our broadcast tower division
could be affected adversely as a result of the transition from analog-based transmissions to digital-based
transmissions, which is scheduled to be completed by February 2009.

If our wireless service provider customers consolidate or merge with each other to a significant degree, our
growth, revente and ability to generate positive cash flows could be adversely affected.

Significant consolidation among our wireless service provider customers may result in reduced capital
expenditures in the aggregate because' the existing networks of many wireless carriers overlap, as do their
expansion plans. For example, as a result of the recently completed mergers between Cingular Wireless and
AT&T Wireless and between Sprint PCS and Nextel, both Cingular Wireless and Sprint Nextel are exploring
ways of rationalizing portions of their combined, yet technologically separate, wireless networks in the
United States. In addition, in September 2006, Iusacell Celular and Unefon became affiliates and announced
plans to combine their wireless networks in Mexico. Certain parts of their merged networks may be deemed to be.
duphcatlve and these customers may attempt to eliminate these duplications. Our future results may be
négatively impacted if a significant number of these contracts are eliminated from'our ongoing contractual
revenues. Similar consequences might occur if wireless service providers engage in extensive shanng, roaming
or resale arrangements as an alternative to leasing our antenna space,

4

Substantial leverage and debt service obligations may adversely affect us.

‘ We have a substantial amount of indebtedness. As of December 31, 2006, we had approximately
$3.5 billion of consolidated debt. Qur substantial level of indebtedness increases the possibility that we may be
unable to generate cash sufficient to pay the principal, interest, or other amounts when due. Subject to certain
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restrictions under our existing indebtedness, we may also obtain additional ]ong -term debt and workmg capital. e L
lines of credn to meet future financing needs. This may have the effect of | increasing ourtotal leverage. : '

™

'y
3
. “Jl
€1 '.::_

Our substantial leverage could have srgmﬁcant negative consequences on our financial condltlon and résults’

of operations, mcludmg : ; e S
L\ rmpalrrng our ablllt}: to meet one or more of the financial rano covenants contained in our debt - B
agree'ments or.to generate cash sufficient to pay interest or principal, which events could result inan .. -t
acceleratton of some or al! of our outstanding debt i in the event that a uncured default occurs; L T
. T PR s;; 1
"+ increasing our vulnerability to general adverse economlc and industry condttrons,
SN . Y . 1 ‘_u"
* limiting our abtllty to obtain additional debt or equtty ﬁnancmg, : ot . R DAY
. ve Fow oo 7 Fal
* requiring the dedrcatton of a substantial portion of our cash ﬂow from operattons to service our debt,- )
thereby reducing the amount of our cash flow available for ‘other purposes, including capltal ‘ SRR
expenditures; S T
'+ requiring us to sell debt or equity securities or to sell some of our core assets, possrbly on unfavorable ' __.f-' ﬁ
termls to meet payrrftent obligations; L - . -,_ . - el e
* " limiting our flexibility in planmng for or reactmg to, changes in our: busmess and the industries in : B o,
which we compete; and T C : T
. p]acmg us at a possible compeuttve disadvantage with ]ess leveraged compeutors and competltors that 4

| i o

may have better access to capital resources.

A

Restrictive covenants in our credtt Sacilities and mdentures cou!d adversely affect our busmess by lmutmg L
ﬂe.rtbrhty ' . § L T

.

Our credit facilities. and the indentures govemmg the terms of our debt sectirities contain restrtettve i
covenants. Our credit fa(:tltttes also contain requirements that the borrowers under each facrlrty comply with” P
certain levera'ge and other financial covenants. These covenants and requtrements limit our abtlrty to take various " = RO
actions, mclddmg meumnz,laddttrona] debt, guaranteelng indebtedness; _engaging in various types of transactions, . r. " 7 !
including mergers, acquisitions and sales of assets, and paying dtvrdends and makmg distributions or other- L
restricted payments These t‘:ovenants could place us at a disadvantage compared to $ome of our competitors v ]
which may hlave fewer restrictive ‘covenants and may not be required to’ operate under these restrictions. Further P
these covenants could have|an adverse effect on our business by limiting our abthty to take advantage of B
ﬁnancmg, new tower deve]opmem merger and acquisitions or other opportumtles - o

a

Y . . . N . .o . - - _.‘ a, o e

. >

Due to the long-term expeetatwns of revenue from tenant leases, the tower mdustry is sensmve tothe -~ .
‘ o, " I oo, ’ ’

I.
credtrworthmess of its tenants

Due to the long term nature of our tenant leases, we fike othefs i in the tower mdustry, are dependent on the L
continued fi nancral strength of our tenants, Many wireless service provrders operate with substantial ]everage ln S
the past, we have had customers that have filed for bankruptcy, although to date these bankruptcres have not hdd '
a material adverse effect orllt our busmess or revenues, 1f one or more of: our S|gn1fieant customers expenence T Sy
financial d:fﬁcu]tres it could result in uncollecuble accounts recewable and our loss of 51gmﬁcant customers and - ‘ ]

anttcrpated lease revenues. © "




Lo Y« Our'foreign operatwns are Subjﬂl 6 econamw, political and other risks that could adversely affect our
_revenues or inancial posman

_ Our busmess operauons in Memco and. Brazﬂ and any other possible foreign operations in the future, could

- resu]t in adverqe financial consequences and operational problems not experienced in the United States. For the ‘

.. - year ended December 31, 2006, approximately 13% of our consolidated revenues were generated by our , S
o * international operations. We anticipate that our revenues from our international opérations may grow in the

C 7 future. Accordingly, our business is subject to risks associated with doing business internationally, including:

|

* "~ changesina épeciﬁc country’s or region’s political or eeonomic conditions;
*, Iaws and regulatlons that restrict repamauon of earnings or other funds; . _ .
e exproprlauon and govemmental regulauon restricting foreign ownership;

. vdxfﬁe’ulty in recruiting tramed‘personnel; and-

| e lahguage and cultural differen'ces_
R In addition, we face risks associated with changes in fore:gn curfency exchange rates. While most of the
' " *contracts for our operations in Mexico are denominated in the U.S. dollar, some are denominated in the Mexican
“Peso, and our contracts for our operations in Brazil are denominated in the Brazilian Real. We have not
+ v .. historically engaged in significant hedgmg activities relating to our non-U.S. doliar operatlons and we may
' suffer future losses asa result of adverse changes in currency exchange rates.

1% T 77 A substantial portion of our revenue is derived from a small number of customers. .

el A substantial portion of our total operating revenues is derived from a smali number of customers. For the
year ended December 31, 2006:'_ ,

. Flve euslomers accoumed for apprommately 64% of our revenues:

L o ,- . _Spnni Nextel (mcludmg Spnnt Nexte] partners and afﬁllates) accounted for approximately 21% of our
R - revenues; . o - Clms e - .

_'- Cingular Wireless accounted for approximately 20% of our revenues; and

~+ Verizon WireIess accoul}te_d for appreximately 10% of our revenues.

¥

' . Our largest mternauonal customer is [usacell Celular, which accounted for approximately 3% of our total
revenues for the year ended December 31, 2006. lusacell.is under common control with Unefon and TV Azteca,
- Unefon:is our second largest customer in Mexico and accounted for approximately 2% of our total réveriues for
) * the year ended December 31, 2006. In addition, for the year ended December 31, 2006 we recelved $14.2
o mlllton in mterest income, net, from TV Azteca.

o If any of these customers were unw1llmg or unable to perform their obligations under our agreements with
= ¢ them, our revenues, results of operauons ‘and financial condmon could be adversely affected. In the ordinary
course of our business, we also sometimes experience disputes with our customers, generally regarding the
© .. . interpretation of terms in our agreements. Although historically we have resolved these disputes in a manner that
\ * did not have a material adverse effect-on our company or our customer relationships, in the future these disputes
. _'_.~ - ¢ould lead to a'termination of our agreements with customers or a material medification of the terms of those
..+ agreements, either of which could have a material adverse effect on our business, results of operations and

‘7 financial condition. If we are forced to resolve any of these disputes through litigation, our retationship with the

apphcab]e customer could be terminated or damaged, which could lead to decreased revenues or increased costs,
resulting in a corresponding adverse effect on our business, results"of operations and financial condition.
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Status of Iusacell Celular’s financial restructuring exposes us to certain risks and uncertainties.’

[usacell Celular is our largest customer in Mexico and accounted for approximately 3% of our total revenues
for the year ended Decemmber 31 2006. lusacell has been in default under certain of its debt obligations and,
involved in lméauon with certaln of its creditors. lusacell reported i in January 2006 that it had reached an '
agreement in principle with lts creditors to restructure its debt obligations. In February 2007, Tusacell submitted
the credit agreement to the court and announced that approximately 97% of its recognized creditors supported the
agreement.-However, if the restructunng is not completed, or if the Tusacell bankruptcy or the creditor litigation *
has an adverse impact on Tusacell’s overall liquidity, it could interfere with Iusacell’s ability to meet its operating
obligations, 1nc1udmg rental payments under our leases with them.

New technologies could make our tower leasing business less desirable to potential tenants and result in
. !
decreasing revenues.

The development and lmplementauon of new technologies designed to enhance the efficiency of wireless
networks could reduce the use and need for tower-based wireless services transmission and reception and have
the effect of delcreasmg demadd for tower space. Examples of such technologies include technologies that
enhance spectral capacity, such as lower-rate vocoders, which can increase the capacity at existing sites and
reduce the number of additional sites a given carrier needs to serve any given subscriber base. In addition, the
emergence of new technologles could reduce the need for tower-based broadcast services transmission and
reception. For example, the growth in delivery of video services by direct broadcast satellites could adversely
affect demand for our antenna space. The development and implementation of any of these and similar

1
technologies 0 any significant degree could have an adverse eftect on our operations.

We could have|liability under environmental laws.

Our operations, like those of other companies engaged in similar businesses, are subject to the requirements
of various fedelral state and local and foreign environmental and occupational safety and health laws and
regulations, 1nclud1ng those rdlanng to the management, use. storage, disposal, emission and remediation of, and
exposure to, hazardous and non-hazardous substances, materials and wastes. As owner, lessee or operator'of '
many thousandg of real estate Isrles underlying our towers, we may be liable for subqtantm] costs of remediating
soil and groundwater contaminated by hazardous materials, without regard to whether we, as the owner, leqsee or
operator, knew of or were resfnonsrble for the contamination. Many of these laws and regulauons contain ,
information reporting and record keeping requirements. We cannot assure you that we are at ali times in o
complete compllance with all ienwronmental requirements. We may be subjec[ to potenually srgmﬁcanl fines, or
penalties if we fail to comply ‘wnh any of these requirements. The current cost of complying with these laws
(including amounts we expect to pay the EPA pursuant to the Facilities Audit Agreement}.is not. materlal o our
financial condition or results of .operations. However, the requ1rements of these laws and regulations are i
complex, changle frequently, dnd could become more stringent in the future. It is possible that these requlrements
will change or that liabilities will arise in the futire in a manner that could have a material adverse effect on our
business, financial condition and results of operations. ) -

Ao
Our business is subject to government regulations and changes in current or future laws or regulauons could
restrzcr our abrhry to operate our business as we currently do.

We are subject to federal, state, local and- forelgn regulation of our business, mc]udmg regulation by the
FAA, the FCC,|the EPA and OSHA Roth the FCC and the FAA regulate towers used for wireless |
- commumcatlonls .and radio and television antennas.and the FCC separately regulates transmitting devices
operating on towers. Similar regulduom exist in Mexico, Brazil and other foreign countries regarding wireless
communications and the operatlon of communications towers. Local zoning authorities and community
organizations are often opposed to construction in their communities and these regulations can delay, prevent or
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- increase the cost of new tower construction, modifications, additions of new antennas to a site, or site upgrades,
thereby limiting our ability to respond to customer démands and requirements. Existing regulatory policies may
adversely affect the associated timing or cost of such projects and additional regulations may be adopted which
increase delays or result in additional costs to us, or that prevent such projects in certain locations. These factors
could adversely affect our operations.

o

B Increasmg competmon m the tower industry may create pricing pressures that may adversely affect us.

Our 1ndustry is highly competitive, and our customers have numerous alternatives for leasing antenna space
Some of our competitors, such as national wireless carriers that allow collocation on their towers, are larger and
have greater financial resources than we do, while other competitors are in a weaker financial condition or may
have a lower return on investment criteria than we do.

T .

-
4
bl

"Our competition includes:

-national and regional tower companies;
wireless carriers that own towers and lease antenna space to other carriers;

. . L Lo .
site development companies that purchase antenna space on existing towers for wireless carriers and
. manage new tower construction; and

a]témalive site structures {(e.g., building rooftops, billboards and utility poles). l

Competitive pricing pressures for tenants on towers from these competitors could adversely affect our lease -
rates and services income. In addition, if we lose customers due to pricing, we may not be able to find new
customers, leading to an accompanying adverse effect on our profitability. Increasing competition could also
make the acqu:smon of hrgh quallty tower assets more costly.

-

 Ifwe are unab!e to protect our nghts to the land under our towers, it com’d adversely affect our busmess and
opemnng results.

Our real property interests relating to our towers consist primarily of leasehold and sub-leasehold interests,
fee interests, easements, licenses and rights-of-way. A loss of these interests may interfere with our ability to
operate our towers and generate revenues. For various reasons, we may not always have the ability to access,
analyze and verify all information regarding titles and other issues prior to completing an acquisition of
communications sites. ‘Further, we may not be able to renew ground leases on commercra]ly viable terms.
Approxrmate]y 85% of the communications sites in our portfolio as of December 31, 2006 are located on leased
land. Approx1mately 85% of the land leases for these sites have a final expiration date of 2016 and beyond. Our
1nab111ty to protect our rights to the land under our towers may have a material adverse affect on us.

-

H

0 .

If we are unable or choose not to exercise our rights to purchase towers that are subject to lease and sublease
agreements at thé end of the applicable period, our cash ﬂows derived from such towers would be eliminated.

Our communications site. portfolio includes towers that we operate pursuant to lease and sublease
agreemems that includé a purchase option at the end of each lease period. If we are unable or choose not to
exercise our rights to purchase towers under these agreements at the end of the applicable period, our cash flows
derived from such towers would be eliminated. For example, our SpectraSite subsidiary has entered into lease or
- - sublease agreements with affiliates of SBC Communications (SBC) with respect to approximately 2,500 towers
pursuant to which SpcctraSitc has the option to purchase the sites upon the expiration of the lease or sublease

. beginning in"2013. The aggregate purchase option price for the SBC towers was approximately $310.1 million-as
of December 31, 2006, and will accrete at a rate of 10% per year to the applicable expiration of.the lease or
sublease of a site. In addition, we have entered into a similar agreement with ALLTEL Communications, Inc. ..
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(ALLTEL) wntl" respect to applroximately 1,800 towers, for which we have an option to purchase the sites upon
the expiration of the lease or sublease beginning in 2016. The aggregate purchase option price for. the ALLTEL

towers was applr0x1mate!y $57} .9 million as of December 31, 2006, and will accrete at a rate of 3% per annum
through the expllratlon of the lease or sublease pertod. We may not have the required available capital to exercise
our right to purchase these or other lease or subleased towers at the end of the applicable period, Even if we do -
have available c:apltal we may choose not to exercise our right to purchase such towers for business or other
reasons, In the evenl that we do not exercise these purchase nghts or are otherwise unable to acquire an interest
that would allow us to COl'ltlIll.llﬁ‘, to operate these towers after the appllcable period, we will lose the cash flows
derived from such towers, which may have a material adverse effect on our business. In the event that we decide
to exercise thes‘:a purchase rlgh:ts the benefits of the acquisitions of such towers may not exceed the associated
acquisition, compliance and integration costs, and ovr financial results could be adversely affected.

{

Our towers may be affected by natural disasters and other unforeseen damage for whtch our insurance may
not provide adequate coverage.

Our towers are subject to

| risks associated with natural dlsasters such as ice and wind storms, tornadoes, .
floods, hurncanes and earthquakes, as well as other unforeseen damage. Any damage or destruction to our towers

as a result of these or other’ I'IS}(S would impact our ability to pr0v1de services to our customers and could impact
our results of operatlon and ﬁnanc:lal condition. For example, as a résult of the severe hurricane activity in 2005,

approximately 25 of our broadcast and wireless communications sites in the southeastern United States and
Mexico suffered material damlage and many more suffered lesser damage. While we maintain-insurance,
including busmess mterruptlorll insurance, for our towers agamst ‘these risks, we may not have adequate insurance
to cover the asslomated costs of repair or reconstruction. Further, such business interruption insurance may not
adequately cover all of our lost revenues, including potential revenues from new tenants that coutd have been
added to our tm:wers but for th% damage. If we are unable to provide services to our customers as a result.of
damages to our towers, it cou_lfi lead to customer loss, resulting in a corresponding adverse effect on our business,
results of operations and financial condition”

| o . | .

Qur costs r:ouldI increase and aur revenues could decrease due to perceived health risks fram radm em:ssmns,
especially if these perceived risks are substantiated.

Public perc|:epnon ‘of poss|1ble health risks associated with cellular and other wireless communications medla
could slow the érowth of wireless companies, . which could in turn slow. our growth. In particular, negative public
perception of, alnd regulations Iregardmg, these perceived health risks could slow the market acceptance of .. -,
wireless Comrnumcatlons servmes and increase opposition to the development and expansion of tower sites. The -

potential connectlon between radio. frequency emissions and certain negative heaith effects has been the subject
of substantial study by the scientific community in recent years, and numerous health-related lawsu1ts have been
filed against w1:reless carriers ::md wireless device manufacturers. If a scientific study or court dec1snon resulted in’
a finding that radio frequency emissions posed health risks to consumers, it could negatively impact the market
for wireless ser\lrlces, as well als our wireless carrier customers, which would adversely effect our operations,
costs and revenues. We do not maintain any significant insurance with respect to these matters:

Our stock option granting practices are subject to ongoing governmental proceedings, which could resultin .
fines, penalties \or other liability.

In May 20(|)6 we announ(|:ed that our Board of Directors had established a special committee of mdependem
directors to conlduct a review of our stock option granting practices and related accounting. Subsequent to the
formation of the special commlxttee, we received an informal letter of inquiry from the Securities and Exchange. .
Commission, a {subpoena from the office of the United States Attorney for the Eastern District of New York and
an information document requ:esl from the Internal Revenue Serv1ce each requesting documents and information
related to our stock opticn grants and practices, We are cooperatmg with these governmental authorities to
provide the- reqlllested documents and information. These governmental proceedings are ongoing, and the time

17




)

.

" have a matenal adverse impact on our financial condition and results of opemuons .

o

-

)
penod necessary to resolve these proceedings is uncertain and could requlre slgmficant additional management
and fi nanc:a] resources. Significant legal and accounting expenses related to these matters have been incurred to

~ date and’ sxgmﬁcant expenditures will continue to be incurred in the future. In addition, depending on the

outcomes of these proceedings, we could be subject to regulatory fines, penalties or other liability, which could .

Peniiiné civil Iftigation relating to our stock option granting practices exposes us to risks and uncertainties.

» We and our directors and officers are defendants in a purported federal securities class action and several

~ shareholder derivative actions relating to our stock option.granting practices. These actions are in preliminary .

stages and we cannot predict their outcomes with certainty. If these actions are successful, however, they could
have a material adverse impact on our financial position, results of operations and liquidity. These matters and
any other related lawsuns could also result in substantial costs to us and a diversion of our management’s
attention and resources, which could have a negative impact on our financial condition and results of operations.

. For more information regarding the litigation related to our stock option granting practlces please seenote 9to

our consolidated financial statements included in this annual report,

The ban[cruprcy proceeding of our Verestar subsidiary exposes us to risks and uncertainties.

Our wholly owned subsidiarv, Verestar, Inc., filed for protection under Chapter 11 of the federal bankruptcy .
laws in December 2003. If Verestar fails to honor certain of its contractual obligations because of its bankruptcy .
filing or otherwise, claims may be made against us for breaches by- Verestar of those coniracts as to which we are
primarily or secondarily-liable as a guarantor (which we do not expect to exceed $3.2 million), In addition, in
July 2005, the Official Committee of Unsecured Creditors appointed in the bankruptcy proceeding (the

' Committée) filed a complaint in the U.S. District Court for the Southern District of New York against us and

certain of our and Verestar's current and former officers, directors and advisors, and also filed a complaint in the

* " Bankruptcy Court against us. (The case initially filed in the District Coutt has since been transferred to the

Bankruptcy Court, and both cases are now pending as a single, consolidated case before the same Bankruptcy

- judge. ) Purquant to the complamt the Committee is seeking unspecified compensatory damages of not less than

i

$150. 0 ‘million, pumuve damageq and various costs and fees. The outcome of this complex litigation cannot be
predlcted by ué wnh cermmty, is dependent upon many factors beyond our comrol and could take several years '

-to resolve. If.any-such. claims are successful, however, they could have a material adverse impact on our financial
"posmon andresults of operanom For more information regarding the Verestar bankruptcy and related lltlgatlon

- please see [tem 3 of this annual report under the caption “Legal Proceedings™ and note 9 to our consohdated

o ﬁnanual statements.included in th]v. annual report. - .

V. ITEMABE .U]GR}ESOLVED STAFF COMMENTS

*None..




 through which we operate ourjtower leasing and services businesses on a local baSIS We believe: that our owned

ITEM 2. PROPERTIFS . - T

- "Or. prmcnpal ofﬁces arelocated in Boston, Southborough and Woburn, Massachusetts; Atlanta, Georgia; .~
Cary, North Carolina; Mexico City, Mexico; and Sao Paulo, Brazil. Details of each of thése ofﬁces are pr0v1ded
below: - .

Location B Function " Size (lsquare fcei}
.Boston, MA Corpc[;rate Headquarters and US Tower 19,600
- S Divisilon Headquarters ' . I
Southborough,'MA lnfofrlllatiOh Technology Data Center B 13,900 Leaqed
Woburn, MA . US Tcl)wer Division, Lease Admlnmtrauon Slte ' .42,30()] o Owned(l)
Leasnrilg Management and Broadcast Division R A e
Headquarters c T .
Atlanta, GA Us Tclywer Division, Accounting.Services oL 21400
. Headquarters .,; A
‘ . ) . ) a
Amejcan Tower International Headquarters _ 2 700 v
Cary, North Carolina  US Tower Division, New Site Development, Site - .. = 27, 400
Operauons and Structural Engineering Serv1ces : . A
Headquarters . W
Mexico City, 1\/|Iexico ) Mc_xic:o Headquarters ) . 11,000 "‘-’.' T ¢
Sao Paulo, Brazil *©  Brazil Heédquarters 52000 < F ) A
- < N 3 f-!’ [ N ’:

(}) The faClllly in Woburn contains a total of 163,000 square feet of space. Approximately 42, 300 Square fee[ of q 1n
space is occupied by our: lease administration office and our broadcast division, and we lease the i remammg ) o
space to unaffiliated tenants. e . - ,:Q‘ £ B

SO M

In addition to the pr1nc1pal offices set forth above we maintain 14 regional area offices in- the Umted Sktatcs

and leased facnhlles are suitable and adequate to meet our anticipated needs. . Ly .

a_ v _.",-“.

Ourii interests, in our comrlnumcat]ons sites are compmed ofa vanety of ownershlp mterests leases created
by long-term lef:lse agrer—:mentsI easements, licenses or righis- of-way ‘granted by government entmes Pursuant to
our credit fac11|t|es our lenders have liens on, among other things, all towers, leasehold intérests, {Enant leases

and contracts rellatmg to the management of towers for others! A typical tower site consists of a compound
enclosing the tower site, a tower structure, and an equipment shelter that houses a variety of transmlttmg, ol I
receiving and switching equipment. There are three principal types of towers: guyed self—suppomng latnce and
monopole. s :

L (g

. A guyﬁid tower mcludes a series of cables atlaching separate levels of the, tower 1o anchor,foundatlol;ls in
the grqund A guyed }owcr can reach heights of up to 2,000 feet. A guyed tower sile for_ a. lypzcal
broadcast tower can consist of a tract of land of up to 20 acres.

. A lattatl:e tower is typllcally tapered from the bottom vup and usua]ly has.three or four legs. Al ]aluce tower;,;
- can reach heights of up to 1,000 feet. Depending on the height of the tower, a lattice tower site. for a.= i‘

wu‘eless commumcatlons tower can consist of a tract of land of 10,000 square feet for a rural slte or less
than 2 500 square feet for a metropolitan site. : . . LR o

PCE R -.,-

* A monopole is a tubular structure that is used pnmanly o address space constramls or aésthetic’ +,
concerns Monopoles|typically have heights ranging from 50 to 200 feet. A monopole towcr qlle of the-
kind typlcally used in metropolitan areas for a wireless commumcauons tower can cons1st of a tracl of

o e ’,

tand of less than 2,500 square feet. - T,

Of the approximately 22,000 communications sites in our porifolio as: of December 31 2006 approxlma{ely S
85% are located on leased land. Ground leases for land underlying our towers general]y have an 1nmal termy’ of.,

) !n~ - 4 s




five years with three or four additional automatic renewal periods of five years, for a total of twenty to twenty-
five years. As a result, apprommately 85% of the land leases for our sites have a final expiration date of 2016 and
beyond

ITEM 3 LEGAL PROCEEDINGS

‘As prev1ously reported, our wholly owned subsidiary, Verestar, Inc., filed for protection under Chapter 11
of the federal bankruptcy laws on December 22, 2003 in the U.S. Bdnkruptcy Court for the Southern District of
New York (Bankruptcy Court). In June 2004, the Bankruptcy Court approved a stipulation between Verestar and
the Official Committee of Unsecured Creditors appointed in the bankruptcy proceeding (the Committee) that
permits the Committee to file claims against us and/or our affiliates on behalf of Verestar. In connection
therewith, in July.2005, the Committee filed a complaint in the U.S. District Court for the Southern District of
New York (District Court} againsl us and certain of our and Verestar’s current and former officers, directors and
advisors, and also filed a complaint in the Bankruptcy Court against us. We may be obligated or may agree to
indemnify certain of the defendants named in the litigation. The complaint originally filed in the District Court
asserts various cavses of action against the defendants, including declaratory judgment for alter ego, breach of
fiduciary duty, conversion, conspiracy, tortious interference with contract and business relations, deepening
insolvency, and avoidance and recovery of fraudulent transfers and preferential transfers. In connection with
those claims, the Committee is secking unspecified compensatory damages of not tess than $150.0 million,
punitive damages and various costs and fees. During 2005, we, together with the individual defendants, filed
motions to'dismiss certain claims asserted in the complaints. In June 2006, the Bankruptcy Court dismissed all
counts involving certain defendants, including our Chairman and Chief Executive Officer, James D. Taiclet, Jr.
The'Bankruptcy Court dismissed most other claims against the remaining individual defendants, leaving onty
claims of breach of the duty of loyalty and conversion. The Bankruptcy Court also dismissed certain claims

against us, although several causes of action against us, including declaratory judgment for alter ego, remain. In -

August 2006, the Committee and the individual defendants agreed to mediation with us as an attempt to resolve
the case. In September 2006, the Bankruptcy Court approved the decision to mediate and stayed all aspects of the
" case pending the completion of mediation. The parties must negotiate in good faith for a minimam of 60 days,
but may continue mediation for as long as the parties believe that the mediation is effective. The mediation is
expected to occur within the next two to three months. For more information regarding the Verestar bankruptey
and related litigation, please see note 9 to our consolidated financial statements included in this annual report.

.On May 18, 2006, we recelved a letter of informal inquiry from the SEC Division of Enforcement

- requestlng documents related to our stock option grants and (stock option practices. The i inquiry is focused on
stock opnons granled 10 senior management and members of our Board of Directors during the period 1997 to
the present. We continue to cooperate with the SEC to provide the requested information and documents.

On May 19 2006 we received a subpoena from the United States Autorney’s Office for the Eastern District
of New York for records and information relating to our stock option granting practices. The subpoena requests
materiais re]aled to certain stock options granted between 1995 and the present. We continue to cooperate with
. the U S Attomcy s Office to provide the requested information and documents.

On May 26, 2006, a securities class action was filed in United States District Court for the District of
Massachusetts against us and certain of our current officers by John §. Greenebaum for monetary relief.
Specifically, the complaint names us, James D. Taiclet, Jr. and Bradley E. Singer as defendants and alleges that
the defendants violated federal securities laws in connection with public statements made relating to our stock
option practices and related accounting. The complaint asserts claims under Sections 10(b) and 20(a) of the
Exchange Act and SEC Rule 10b-5. In December 2006, the court appointed the Steamship Trade Association-
International Longshoreman’s Association Pension Fund as the lead plaintiff.

- On May-24, 2006 and June 14, 2006, two shareholder derivative lawsuits were filed in Suffolk County
Superior Court 'in Massachusetts by Eric Johnston and Robert L. Garber, respectively. The lawsuits were filed
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< transferred 1o the court s Busmess Litigation Sessron

' -

against certain (l)f our, current and former officers and dlrectors for alleged breaches of fi ducrary duties and unjust
enrichment in- eonneetron with our stock option grantmg pract1ces The lawsuits also name us as a nominal
defendant.; The lawsurts seek to recover the damages sustained by us and dlsgorgement of all profits received

with respect to the alleged backdated stock options. In’ October 2006 these two lawsults were consohdated and

. .
W . . K

. OnJune:3, 2006, June 22 2006 and August 23, 2006 three shareholder der:vauve lawsits were filed in *
Unitéd’ States D1str1ct Court for the District 6f Massachusetts by New South Wales Treasury Corporanon as

* Trustee for the: Alpha International Managers Trust, Frank C. Kalil and Don Holland and Leslie Cramer,

respectively. The lawsuits were filed against certain of, our current and former officers'and directors for alleged
breaches of ﬁduc:ary duties, waste of corporate assets, gross m1smanagement and unjust ennchment in
connection wrth our stock option grantmg practices. The lawsuits also name us as a nominal, defendant In -

December 2006 the coun consiohdated these three lawsuits and appointed New South Wales Treasury : S
Corporauon as the lead plarnuff On February 9,.2007,-the plaintiffs filed a consolldated complaint for alleged

| |
breaches of ﬁducrary duty, corporate waste, gross mismanagement, unjust enrichment, abuse of control insider. -

sellmg and m1sappropnanon of mformauon The consolidated complaint asserts claims under Sections 14(a),
10(b) and 20(a) of the Exchange Act and 'SEC'Rules 14a-9 and 10b-5. The plaintiffs seek to recover the damages
sustamed by us d1sgorgement of all proﬁts received with respect to the alleged backdated stock optlons
corporate governance changes and punmve damages

Y

~On June 8, 22006, we recerlved a letter addressed to our Board of D|rectors from a law firm purpomng to

b represent ong oflour current stockholders réquesting that we investigate and institute proceedmgs pursuant to
‘Section 16(b} ofjthe Exchange lAct against certain of our current and former officers and directors to recover
short-swing proﬁts earned in connectron with purchases and sales of our equny securities. Our Board of Directors -+ -

has conclided that there’ are’ no grounds on which to pursue the clalms raised by the letter, and accordingly, has '

-

responded that it wrll not mstrtute proceedmgs o e T e
s
- On August '31 2006 we recewed an Information’ Document Request from-the lnternal Révenue Service
(IRS) for documlents and rnformanon relating to our.stock option granting praclices and related accounting. The ’
Information Document Request requests matenals related to certain stock options granted between 1998 and

2005 - N ; : : N : vt
' . h . ) !‘3:' T - ;

Y

We perlodrcally become mvolved in various claims and lawsuits that are |nCldental to olr busmess Ini the

opinion of. management "after clonsultauon with counsel, other than the: lrngatron discussed above and in note Jto

.our consolidated financial statements included in this annual report related to the Verestar banl(ruptcy and our - -

stock option granting prar:trees| there are no matters currently pending that would, in the event of an: adverse - w
outcome, have a material rmpact on our consolidated financial posmon results of operauons or quu1d1ty

1 . . r . s - + +
- o .. . ' ' e K S o . -
» . . e tp Rl -

ITrérvr 4 ':SUBM.IS'SION OF MATTER_S TO A VOTE OF SECilRI_TY HOLDEiis )
. None'. . S g

“pt ',
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- PARTII .

ITEM 5. MARKET FOR RE(.ISTRANT"S' COMMON E(i)UlTY RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES .

.~ The followmg table presents reponed quanerly high and low | per share sale prices of our Class A common_'
stock on the New York Stock Exchange’ (NYSE) for the years 2006 and 2005. '

2006 e T T ' S High Low

Quarter ended March 31 ....0. 0. ... PRy T Do 83268 $26.66
Quarter ended June 30 . PP (ST 35.75 27.35
Quarter ended September 30 Dl ©36.92° . 29.98.
Quaner ended December 31 .......... R N oo, 3874 3521
zoos e - ' e ‘ " "".High Low

Quaner ended March31 ............... s e ceeveo. 81928 $17.30
.Quarterended June 30 ..............., e e Teveia., 2116 . 16.28
Quarter ended September30 ................ et 252200, 2070
Quarter ended December 31 B LT 2833 2273

On February 22, 2007, the closing price of our Class A common stock was $40.38 per share as reported on
~ the NYSE. AsTof February 22, 2007, we had 419,988,395 outstandmg shares of Class A common stock and 623,

v registered holders

[n February 2004; all outstanding shares of our Class B common stock were converted into shares of our
Class A common stock on a one-for-one basis pursuant to the occurrence of the “Dodge Conversion Event”
. defined in our charter. Also in'February 2004, all outstanding shares of Class C common stock were convened
- into_shares of Class ‘A common stock on a one-for-one basis:.[n- -August 2005, we amended and restated our
chane[ 1o, among other things, eliminate our Class.B eommon stock and Class C common stock.

oo

o L . t - : E - o

Divide‘nds" . - - . IR

L

- 1
L.

We have never paid a. dw1dend on any class of our common stock. We anticipate that we may retain future

" earnings, if any, to fund the development and growth ¢ of our business. The indentures.governing our 7.50% senior
notes due 2012 (7.50% Notes) and our 7.125% senior notes due 2012 (7.125% Notes) may prohibit us from
.paymg dividends to our stockholdérs unless we satlsfy certain financial covenants. . .

“Our credlt facilities and the 1ndentures governing the terms of our debt securities contain covenants [hd[ may
restrict the ablllty of our subsidiaries from making to us any dlrect or indirect distribution, dividend or other )
payment on account of their limited llablllty company interests, parmershlp interests, capital stock or othér equity
interests. Under our credit facilities, the borrower subsidiaries may pay cash dividends or make other
distributions to us in accordance with the applicable credit facility only if no default exists or would be created

 thereby. The indenture governing the terms of the ATI 7.25% Notes prohibit ATT'and certain of our other
subsidiaries.that have guaranteed those notes (sister. guarantors) from paying dividends and making other
paymenls ‘or dlslrlbunons to us unless' certain financial covenants are satisfied. The indentures governing the
terms of our 7.50% Notes and 7.125% Notes also contain certain restrictive covenants, which prohibit the

restricted subsidiaries under these indentures from paying dividends and making other payments or distributions

" to us unless certam financial covenants are satisfied. For more information about the restrictions under our credit
facilities and our notes indentures, see Item 7 of this annual report under the captlon “Management’s Discussion

- and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Factors
Affecung Sources of qullldlty and note 7 to our consolidated financial statements mcluded in this annual
report
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Performance Graph o

This performance graph is furnished and shall not be deemed “filed” with the SEC or sub}'ect to Section 18
of the Exchange Act, nor shall it be deemed incorporated by reference In any of our filings under the Securities
Act of 1933, as amended.

The following graph compares‘the cumulative total stockholder return on our Class A common stock with
the cumulative total return of the Russell Mideap Index (Broad Market index), the Dow Jones US
Telecommumca:uons Eqmpment Index (Industry Index), and the group of companies selected as our peers in the
commumcat:ons site industry in our proxy statement for 2006 (Peer ‘Group}. Our Peer Group consists of Crown
Castle !ntemallonal Corp. and SBA Communications Corporatlon We have historically included in our proxy
statements a pcer group conswtlng of compames in the communications site leasing industry. As a result of
consolidation w1thm the mduqtry, our peer group has grown smaller over time. We believe that comparing our
returns 1o those of the Dow Jones US Telecommunications Equipment Index, a broader industry index, will
provide 1nvesl0rs with a more ’meamngful view of our performance relative to our industry. Accordmgly, going
forward, we wil] dease pr0v1d1‘ng comparative returns for our Peer Group and instead provide returns for the Dow
Jones US Telecbmmumcauons', Eqmpment Index, which-consists of over 40 companies that provide
infrastructure, elqulpment and related services to the telecommumcanons 1ndustry and includes American Tower
and both of the companies in our Peer Group The performance graph assumes that on December 31, 2001, $100
was invested m'each of our Cl'ass A common stock, the Russell Midcap Index, the Dow Jones US

\
Tc]ecommumcauons Equxpmqm Index and the. Peer Group. The cumulative return shown in the graph assumes
reinvestment of;all dividends. IT he performance of our Class A common stock reflected below is not necessarily

indicative of future performance.
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. Comparison of Cumulative Total Return Among American Tower Corporation,
Russell Midcap Index, Dow Jones US Telecommunications Equipment Index and Peer Group

5450

$350

5300

$250

$200 +——

$130

$100

$50

s0 L— S :

12/3172001 . 12/31/2002 12/31/2003

12/31/2004 12/30/2005

12/29/2006

American Tower
Corporation,

- a— Russell MidCap Index

Dow Jones US
—o0— Telecommunications
~ Equipment Index

—O— Peer Group

Cumulative Total Returns

12/3172001 1273172002 123172003 1273172004 | 12/30/72005  12/29/2006

American Tower Corporation’ ........... $100.00
Russell MidCap Index ................. 100.00
Dow Jones US Telecommunications .
EquipmentIndex ................... 100.00
PeerGroup ........... .. iiiiiiinn, 100.00

Recent Sales of Unregistered Securities

- $37.28  $114.26  $19430 $286.17
8381 11739 14112 15898
5926 10677 11085  112.39
2893 89.16 14050  233.25

$393.66
183.24

130.89
296.44

During the three months ended December 31, 2006, we issued an aggregate of 5,326 shares of our Class A
common stock upon the exercise of 757 warrants assumed in our merger with SpectraSite, Inc. In August 2005,
in connection with the merger,.we assumed.approximately 1.0 million warrants to purchase shares of SpectraSite,

Inc. common stock. Upon completion of the merger, each warrant to purchase shares of SpectraSite, Inc.

common stock automatically converted into a warrant to purchase 7.15 shares of Class A common stock at an
exercise price of $32 per warrant. Net proceeds from these warrant exercises were approximately $21,024. The
shares were issued to warrantholders in reliance on the exemption from registration set forth in Sections 3(a)(9)

and 3(a)(10} of the Securities Act of 1933, as amended, and Section 1145 of the United States Code. No

underwriters were engaged in connection with such issuances. Subsequent to December 31, 2006, we issued
.unregistered shares of our Class A common stock pursuant to warrant exercises and conversions of convertible -
notes, as set forth in Item 9B of this annual report under the caption “Other Information.”

A
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stock repurchase program as follows : N

e 20086,

’

¥
Issuer Purchases of Equlty Securities . L e

" In November 2005, we, announced that our Board of Directors had approved a stock repurchase program for

“the repurchase of up to $750.0 million of our Class:A’common stock through, December 2006. On May 23, 2006,

we announced tpat we were temporarlly suspendmg repurchases under our stock repurchase | program in light of .

the uncertainty surroundmg the pending review of our stock option.granting practices and the related

governmental proceedmgs as described in note 9 to our consohdaled financial statements included in this annual
report. Pnor to the suspens:on of the stock repurchase program we had repurchased approxlmately 11.8 million
shares of our Class A common stock for.an aggregate of $358 4 million.. “On. December 20, 2006, we announced | 2

. |
that-we were, resummg repurchases of our Class A common stock and that we \;vould seek to repurchase the |

remaining $391| 7 mrlhon under thts program through the end of February 2007 e

. As of December 31, 2006 we had repurchased approxrmately 12. 9 mtlhon shares of Class A common stock
for-an aggregate of $398 4 million under this program Dunng the three months ended December 31, 2006 we

'repurchased Iy 098 279 shares Iof our Class A common stock for an aggregate of $40 1. mrlllon pursuant to our

| Xz

Total Number Average Total Number of Shares .- Approximate Dollar Value of Shares -

o -+  of Shares - Price Paid - Purchased as Part of Publicly * that May Yet be Purchased Under
Pe'riod . Purchased(l) - 'per Share +Announced Plans or Programs(1) the Plans or Programs

. (In millions)

October2006(2) o - o — 83017

November 2006(2) i = = g = $391.7
December. 2006 Ll 1,098,279 $36.55 . 1,098,279 ;. E - 853516 .-
Total Fourth Quarter . 1,008,279 e 1,098;279' . ‘ $351.6

(1} Alli |ssuer lrepurchases were made pursuant to the stock repurchase program publrcly announced m -

- November 2005 for the: repurchase of up 10.$750.0 million of our Class A common stock: during the period
L :Novembet; 2005 through [December 2006 As set forth. above we temporanly suspended repurchases under
" this program in May.2006. In December 2006 we announced that'we were resummg repurchases of our

. Class A cc'»mmon stock; and that we would seek to repurchase the remaining amounts-authorized under this
program through the endl of February 2007. Under the program; our management is-authorized to purchase
shares from time to time|in open market purchases or privately negouated transactions at prevailing prices

as permttted by securities laws-and other legal’ requrrements and subject to market conditions and:other
factors. ré facrlltate repurchases we entered into a tradmg plan under-Rule 10b5-1 of the Exchange-Act,
which allows us 1o repurlchase shares durmg perlods when we otherwise mtght be prevented from. domg 50

_ under ingider. Iradmg laws or because of self-lmposed tradmg blackout periods. * . - .

oy

' ;;(?.) ‘As a result of the suspensnon of our stock repurchase program dtscussed above we did not repurchase any-

] | f
. shares of our Class A commoén stock pursuant to our stock repurchase program durrng Qctober or November

[{ I , . . R . S
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-
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ITEM 6. SELECTED'F INANC]:‘{L DATA

You should read the selecled f"manc1al data in conjunction with our-“Management’s Discussion’ and
Analysis of Fmancnal Condition and Results of Operations,” and our audited consolidated financial statements
and the related notes to- those consolidated: ﬂnanc:lal slalemems included in lhls annual report. . - R

Our continuing operations are reported in two segments rental and management and network devclopment
services. In accordance wnh generally accepted accounting principles, the consolidated statéments of operations
for all periods presented in this-*Selected Financial Data” have been adjusted to reflect certain businesses as
* -discontinued operatlons (see nole 16'to our Consohdated financial statements mcluded in thls annual report).

"

Year-to- year compansonq are s:gmﬁcantly affected by our.acquisitions, dlsposmons and, to a lesser extent,
construction of towers. Our merger with Spec[raSne ‘Inc. , which Closed in August 2005, sngmﬁcamly impacts the
comparablhty of reported results between periods. Our prmcnpal acquisitions and dispositions are described i in-

: “Business-—Recent Transacuons and in the notes 16 our consolidated ﬁnanmal statements: mc]uded in this
.annua] report ¥ )

Year Ended'D_ecember 31, .
L2006, 0 2005 . 2004 - 2003 o 2002

.or . (In thousands, except per share data) - *
Statements of Operations Data: ' . L i n
Revenues: . ' :
Rental and management ...........0.......0 R © 31294068 $929,762 3§ 684422 $619.697 § 544,906
Network development services ...... PP e 23317 15,024 22,238 12,796 . 32,888 ,
Total operating TEVENUES ..o vienennnninn s 1,317,385 - - 944,786 706,660 632,493 | 577,794
"Operating expenses: ' ’ ' :
- Costs of operations (excluswe of items shown - .
separately below) e S )
. Rental'and management................ eienp, v 7332246 247,781 195,242 . 192,380 187,694
Network developmenl SErvices .......... TR 1,291 8.346 16,220 7419 27,195

Deprec1atlon amortization and accretion
Selling, general, admlmstranve and development

i, SBWOSL 41254 329449 330414 327,665
EXPENSE . . . oo e Lo 1593240 7108059 83, 094 83492 94,664

Impairments, net loss on sale of long-lived assets,” . = - . ) . ) )
testructuring and merget related expense ..., . 2572 . 34232, 23.876° 31,656 101,372
. Total operating expenses ................. . 1,033,484 809,672 647,881 . 645361 738,590
Operating income (loss) ... ... e . Lo 283,901 135,114 . 58,779 . .(12,868) (160,796)
Interest incoime, TV Azteca,net.................. e o -14.208 14,232 | 14,316 - 14,222 13938
Interest income ... ........ e Lo o 9,002 4,402 4,844 5,255 3496 ..
Interest’ EXPENSE ............. O - (215,643) (222,419)  (262,237) - (279,783) (254,345). )
Loss on retirement oflong-term ob]lganons e (27,223)  (67.110) (138,016)  (46,197) (8,869)
Other income (expense) B Y P T 6,619 + 227 T(2,798) - (8,598) U (7.004)
- Income (loss) before i income taxes, mmorlly interest and . . ' ; I :
income (loss) on equity method investments . ... . ; S . L. 70,864 (135,554) (325,112) (327,969) (413,580) - |
" Income tax (provision) benefit ............... P S (41,768) (5,714) 83,338. 85,567 92,609 °. -
Minority interest in net earnings of subsidiaries ......... oo (T84) " (575) (2,366) (3,703 (2,118)
Income (loss) on equity method investments ... ... .. AT ' 26 (2,.078). (2915) {21,221 (18,555)
“ Income (loss) from continuing operations before cumuiative T o :
effect of change in accounting pnncnple e % 28338 $(143,921) $(247,055) $(267,326) $(341,644)

Basic and diluted income (loss) per common share
from continuing operations before cumulative effect

of change in accounting principle(l) ............. ¥ 006 § 047y §.. (1.10) $ . (1.28) 3 (1.7%)
Weighted average common shares outstanding(1} o )

Basnc ..... 424,525 302,510, 224336 208,098 195,454

. Dn]uted ..... O P ;0436217 302,510 224336 208,098 195454
~Other Operating Data: R . . oo
Ratio of earnings to fixed charges(2) ................... ot 125x . - Blx . - — — .
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A (2)

Total stockholders equtty o

N0l

As of December 31, -
i 2002

Basic i mcome per common share amounts for the year ended December. 31 2006 represents income divided
by the we1ghted average number of common:shares outstandmg during the penod ‘Diluted income per share
_amounts for the: -year ended Deeember 31, 2006 represents indome leldEd by the weighted average number
.- of common‘shares outstandmg dunng the period and any dilutive commion share equwa]ents including: -

shares |ssuable upon exercrse of stock options and warrarts, 'as determmed under the treasury stock method,

_and upon conversmn of our convertible notes, as deiermined under the |f-converted method, Basic and

diluted loss Iper common share amounts for periods prior to 2006 have excluded shares issuable upon
exercise of stock optlons and warrants and upon conversion of our convemble notes, as their effect is antl- .
dllulwe Tt --r,‘_' . . - Ao

R 1
J

For the purpose of thls calculauon ‘earnings’ ’ consists of i mcome (loss) from cont1nu1ng operatlons before

“income taxes minority mterest in net earnings of sub51d1ar1es ‘income (loss) on equity method investments
- and fixed charges (excludmg interest capitalized and amortization of interest capitalized. “Fixed charges”

|
) ‘COI’ISlSt of 1nterest expense, mcludmg amounts capnahzed amomzanon of debt discount and related

’ 2003 $(326 154) and 2002—$(4l7 123). . _.' h . et

.As of December 31 :2005 and 2004, amounts 1nclude cash: and cash’ equwalents only as no escrows are

_-‘1ssuance costs and ‘the component of rental expense assomated W1th operalmg leases believed by

management to be represehtatlve of the 1nterest factor thereon We had an excess (deﬁc:lency) in earnings to
- fixed charges in each penod as follows (m thousands) 2006—$72 813; 2005—$(133 464);2004-$(322,806);

1

required under the terms of the credit facilities. Includes;: as of December 31, 2003, approximately

©-$170.0 mllllon "of. restncted funds; that were held in escfow to pay, repurchase;, redeem or retire certain of

our outstandmg debt through January 2004, " RN e
h ay t i it
S R RO t
. ' S DY e wom oty .
®r i " A 1"‘ ,'."! "P“ ’ . 3
“ S W w ' N
- R +
T B e _-‘r‘.',‘ . '
s LAY Y

2006 2005 2004 . 2003 .
' : . . (In thousands) ._ ] i ]
Balance Shéet I?ata T v ST ' T
~ Cash and cash equtvalents (1ncludmg . T S e P
restrlcted cash and mvestments)(3) AN $ 281 ,264 $ 112 701 $ 215,557 $ 275,501+ % 127,292
" Propeérty and equlpment net RN - 3.218,124 3,460,526 ' 2,273,356 2,483,324 2,650,490
Total assets 8,613,219 ' 8,786,854 5,107,696 5,310,906 5643691 °
bong-term obhganons mcludmg currem S ST T AR R
, portion ™ . i :. T i .-.';:«.:- ....... © 3543016 36131429 3, 293,614 3,359,731 3,448, 5147
4384916  4,541:821 ' 1 ,490, 767 AR 629-621 " 1,675,592




ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
' RESULTS OF OPERATIONS

The dlSCLlSSlOll and analy‘;]s of our financial condition and results of operatlons that follows are based upon _
our consolidated financial statements, which have been prepared in accordance with accountmg principles ',
generally accepted in the United States. The preparation of these financial statements requires us to-make

" estimates and judgments that affect the reported amounts of assets and liabilities, revenues and expenses, and the
related disclosures in our financial statements. Actual results may differ significantly from these estimates under
different assumptions or conditions. This discussion should be read in conjunction with our consolidated .
financial statements and the accompanying notes thereto and the information set- forth under the caption * Crmcal
Accounting Policies and Estimates” on page 46. -

Our continuing operations are reported in two business-segments: rental and management and network
development sérvices. Management focuses on segment gross margin and segment operating profit (loss).as a
means to measure operating performance in these business segments. We define segment gross margin as
segment revenue less segment operating expenses excluding depreciation, amortization.and accretion; selling;
general, administrative and development expense; and impairments, net: loss on sale of long-lived assets,

restructuring and merger related expense. We define segment operating profit as segment gross margin less
selling, general, administrative and development expense attributable to the segment, excluding stock-based
compensation expense and corporate expenses. Segment gross margin and segment operating profit (loss) for the
rental and management segment include interest income, TV Azteca, net (see note 15 to our consolidated .
financial statements included herem) :

Executive Overview

Our principal operating segment is our rental and management segment, 'whicﬁ accounted for approximately
98.2% and 98.4% of our total revenues and approxuma{ely 99.2% and 99.5% of our segment operating profit for
the years ended December 31, 2006 and- 2005, respectively. The primary factors affecting the stability and
growth of our revenues and cash flows for this’ segment are our recurring revenues from existing tenant leases
and the contractual escalators in those leases, leasing additional space on our exlstmg towers, acqumng and
buitding additional tower sites and the degree to which any of our existing customer. leases are cancelled. We
continue o believe that our leasing revenue is likely to increase due to the continuing growth in the usé of
wireless communications services and our ability to utilize existing tower capacity. In addition, we believe the
majority of our leasing activity will continue to come from customers providing wireless broadband-services.

The majority of our tenant leases with wireless carriers are for an initial term of five to ten yedrs,-with
multiple five-year renewal terms thereafter. Accordingly, nearly all of the revenue generated by our rental and
management segment as of the end of December 2006 is recurring revenue that we should continue to receive in
future periods. In addition, most of our leases have provisions that periodically increase the rent due under the -
lease. These contractual escalators are typically annual and are based on a fixed percentage (generally three to
five percent), inflation, or a fixed percentage plus inflation. Revenue generated by rate increases based on fixed
escalation clauses is recognized on a straight-line basis over the non-cancelable term of the applicable agreement.

The revenues generated by our rental and management segment also may be affected by cancellations of
existing customer leases. As discussed above, most of our tenant leases with wireless carriers and broadcasters |
are multi-year contracts, which typically may not be cancelled or, in some instances, may be cancelled only upon
payment of a termination fee. Accordingly, lease cancellations historically have not had a material adverse effect
on the revenues generated by our rental and management segment. During 2006, tenant leases representing less
than 2% of cur total revenues were cancelled.

A significant majority of our revenue growth in 2006 was attributable to revenue generated from leasing
space on the towers and in-building systems acquired in connection with our merger with SpectraSite, Inc. In
August 2005, we completed our merger with SpectraSite, Inc., an owner and operator of approximately 7,800
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.o these sites following the respective dates of their construction or acquisition, which affects year-over-year

wnreless and bl'()ladCdbl tower‘; 1nd in- but]dmg systems in the United States. The merger wag dpproved by our and
SpectraSite’s stockholders on August 3,.2005, and the results of operations of SpectraStte have been included in
our consohdated I‘BQU[[S of operatlons since that date. Dunng the year ended December 31, 2006 and durmg the
" period August 3 2005 throughI December 31, 2005, SpectraStte contributed total revenues of $445.4 million'and
$171.2 million, respectively,-and segment operaung profit of $294.2 ml]lton and $106.8 mtllton respectively, o

|
our rental and management segment.

Our revenu‘e growth in 2q06 was also attributable to incremental revenue generated by our existing
commumcauom sites. During 2006, incremental revenue attributable to those sites that existed during the entire -
penod between 'January 1, 2005 and December 31, 2006, was approximately $79 1 million, which reflects |
revenue increases from addmg new fenanis o those sites, existing tenants addmg more, equtpment to those sites, .
- the éffects of sttl'alght line accounting treatment of contractual escalators in our tenant leases and favorable
currency exchange rate changes offset by lease cancellations.

h Our abtltty to }ease addmonal space on our sites is a function of the rate at which wireless carriers deploy

capttal to tmprolve and expand their wireless networks and, to a lesser extent, the location of and availabie

capacny on our|ex15tlng Stles tThls rate, in turn, is influenced by the growth of wireless commumcauons services .
and related mfrastructure the financial performance of our customers and their access to capital, and general e
economic condmons We bel:lave leasing additional space on our existing sites, mcludtng the sites acquired in

connectton W1lh our merger thh SpectraSite, Inc., will contribute the substantial majority of our year-over-year

revenue growth in 2007.

v
¥
e

: - We also generate revenues by building and acqumng new communications sites. In addition to the
approximately ’ 7 800 towers alnd in-building syelems acquired in connection with our merger with "
* SpectraSite, lne we constructed or acquired 325 and 289 sites in 2006 and 2005, respecttvely Because of the

| S
nature of our recurring révenues described above, our results of operations only reflect revenues generated on L

‘comparisons. Dunng 2006, m'cremental revenue attributable to these 614 sites that were buiilt or acqutred
between January 1, 2005 and December 31, 2006, was approxtmate]y $11.0 million. :

* Qur rental and management segment operating expenses include our direct tower level expenses and conslst
pnmanly of ground rent, property taxes, repairs and maintenance and utilities. These segment level expenses
exclude all segment and cofporate, sellmg, general, administrative and development expenses, which are
aggregated 1nlo one line iter|entitled’ séiling, general, administrative and development; expense. *Our. -segment
‘level sellmg, g'eneral and administrative expenses consist of expenses to support our rental-and’ management and
" network development services segments, such as sales and property management functions. In general, our -
“segment level selhng, general and administrative expenses do not significantly increase-as a result of adding Sk
incremental customers to our;sites and increase only modestly year over year. As a result, leasing space to new
_ customers on our existing sites provides Stgmﬂcant incremental cash flow. Qur: prot" it margin growth is,
v therefore dtre(':Lly related to- the number of new tenants added to our existing tower sites and the related rental
revenue generated ma partlcular périod. =
(a3

-
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Results of Operntions e
Yea;'s Ended December 31, 2006 nnd 2005 -

R

REVENUEFS;
Rental and management ..................... e
- Network development services .. ... ceeen Sl ..
.Total revenues . .-..:.....ooooeiviii i,
OPERATING EXPENSES:

Costs of operations (e;n:luswhu of items shown separately
below)

. Rental and management - ._.................... :
‘Network development services . ..... ..., P

Depreciation, amortization and accretion ............, "

Selling, general, administrative and development expense

(including $39,502 and $6,597 of stock- based
- compensation expense, respectively) ...... ... e
Impairments, net loss on sale of long-lived assets,
restructuring and merger related expense (including
$9,333 of stock-based compensauon expense in

2005) .0 e

_ Total operating CXPEMSES ...l

OTHER INCOME (EXPENSE)
Interest income, TV Azteca, net of interest expense $1,491
and $1,492 ... ... T PP
Interest inCome ......... .. .ot e
. Interestexpense .. ...........

. Loss on retirement of long -term obligations ... ......... ‘

Otherincome ................. ... ... ... e
Income tax provision- .. . .......... ... i ..
Minority interest in net earnings of subsidiaries .........
income/(loss) on equity method investments ...........
Loss from discontinued operations, net. ... . ... e
Cumulative effect of change in accounting principle,

net .............. Sl e e,

Total Revenues

-

o

pw

.
’

Year Ended - PP
December 31, Amouniaf Pereent
+ 2006 2005 (Decrease)  (Decrease)
' (In thousands) .
$1,294,068 $929.762 $364,306 | 39%
23317 15024 .8293 .. 55
(1,317,385 944,786 372,599 39
332,246° 247,781 84465 - 34
11,291 8,346 - 2945 - 35
528051 411,254 116797 - 28
159,324 108,059 * .51,265 47
2572 34232 (3L660)  (92)°
1033484 809,672 223812 28
14208 - 14,232 @) O
9002 4402 4600 - 104
(215643) (222419)  (6,776) . (3)
(27,223)  (67,110) (39,887) . (59)
6,619 227 6392 . 2816
41,763)  (5.714) 36054 . 631
- (784) (575)- 209 36,
L2 (2078 2,104 - 101
854)  (1,913) (1,059  (55) °
(35525 _(35,525) NJA -

$ 27484 $(181,359) $208,843

115%

Total revenues for the year ended December 31, 2006 were $1,317.4 million, an increase of $372.6 mllhon
from the year ended December 31, 2005. Approximately $274.6 million of the increase was attributable to
revenues generated by SpectraSite. The balance of the increase resulted from an increase in other rental and

Rental and Management Revenue

- management revenue of $90.1 and an increase in other network development services revenue of $7.9 million.

Rental and management revenue for the year ended December 31, 2006 was $1,294.1 million, an increase of
$364.3 million from the year ended December 31, 2005. Approximately $274.2 million of the increase was’
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L Toral Operarmg Expenses
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5 : -
‘attrlbutable to revenues generdted by SpectraSue Approx1mately $79.1 mlllton of the increase resulted from "

inéremental revenue generated|by communications sites that existed during t thé enure penod between January 1,
2005 and December 31, 2006, whtch reflects revenue increases from adding new tenants to those snes exnstmg

- . tenants adding more equrpment to those sites, the effects of straight- -line accountmg treatment of contractual

escalators in our tenant leases and’ favorable currency exchange rates, offset by lease cancellauons
Approx1mately fl;l 1.0 mtlhon olf the increase resuited from revenue generated by the approx1mately 614
communications sites acqutred rand/or constructed subsequent to January 1, 2005, other than in connection with
the SpectraSite merger We belleve that our rental and management revenue. will i mcrease as we continue to
-utilize existing site capacity. We anticipate that the majonty of our new leasing acuvny will continue to come
from wrreless arld broadcast servrce provrders

Network Developmem Servaces Revenue
Network development serv1ces revenue for the year ended December 31 2006 was $23 3 m1lhon an

. 1ncrease of $8. 3lmtll|cm from year, ended December 31, 2005. The increase was p_gmanly attributable to revenues

generated by our structural analysrs servrces due to the mcreased busmess assocnated wrth our srgmﬁcamly larger
R

. |
. =communications site portfolio, prlmartly asa result of sites acqu1red from SpectraSrte As we continue to focus -~

on ‘and grow our site leasing business, we. anumpate that our network development sérvices revenue will continue

: |
to Tepresent a small percentage, of our total revenues, S N o

1

. Total operatlng expenses for the year ended December 31, 2006 were 51, 033 5 mllhon an increase of
$223 8 million from the year ellded December 31, 2005. The i mcrease wais attnbutable to an increase in
deprecratlon an}omzatton and|accretion.expense of $116.8 mllllon an increase in expenses w1thm our rental and
management segment of $84.5 millton an incredse in selling, general, admlmstratwe and development expense B
of $51.3 millionland-an increase m expenses within our network development services segment of $2.9 million.

|
These increases were offset byla decrease in lmparrments net loss of sale on long-lived assets restructurmg and

" merger related expense of $317 mllhon

T

| Renml and Managemem E t‘pense/Segmem Gross Margm/Segmem Operatmg me it

“Rental and 1management eptpense - for the year ended December 31 2006 was $332.2 m1ll|on an increase of
$84 5 mlllIOIl from the year ended December 31, 2005. Approximately. $78.8 million of the i mcrease was v
attrlbutable to expenses ‘incurred: by SpectraSrte Approxnmately $2.8 million.of, the mcreasewas related to

 approximately 614 sites Aacquired. andlor constructed subsequent to January 1, 2005 other than sites acqulred

from SpectraStte The rem.umr:tg $2.9 million of the increase was attnbutable to communications sites which -
existed during the period between January 1, 2005 and December 3 2006 prlmarlly related to increases mr
ground rent expense

o
£ ' “

Rental and- management segment gross margm for. the year ended December, 3l 2006 was $976.0 miltion,
an increase of $2’?9 8 million from the year ended December 31, 2005. Approxlmately $195.5 million of the ™
increaseé resulted froim communications sites acqulred from SpectraSlte The balance of the increase resulted

. [ [
~from the addmonal rental and management revenue ‘net of related expenses descrlbed above. s L4

. 4
Ty r". a

Rental and ‘management spgment operatmg proﬁt for the year ended December 31 2006 was $9 14 9" o
million, an increase of $277.1 million from the year ended. December 31, 2005 The increase was.comprised of

l | ;
the $279.8 million increase in renta] and management segment gross margin described above, net of &

|
$2.7 million increase in selhng general, admmlstrat:ve and development expenses ‘related to the rental and
management segment.

Netmwork Developmem Services Expense

Ta i

Network delvelopment services expense for the\year ended December 31, 2006 was $I 1, 3 mtlhon an

increase of $2.9|million from the year ended December 3] 2005. The majoruy of the i mcrease correlates dtrectly
to the-increase in services performed as noted above . :

¥
~
. . ' . . . PO
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Depreciation, Amornzatron ana’ Accretion

Deprecmuon amortrzatron and accretion expense for the year ended December 31, 2006 was
$528.1 million, an mcrease of $1(6.8 million from the year ended December 31, 2005, Approxrmately
$116.2 million of the increase was attributable to depreciation, amortization and accretion expense related to
long-tived assets acquired in connection with the SpectraSite merger.

~

: Se!lmg, General, Administrative and Devel()pmemExpeme _ .

Selling, general administrative and deve]opmenl expense for the year ended December 3I 2006 was

$159.3 million, an increase of $51.3 million from the year ended-December 31, 2005. The increase was pnmarily -

attributable to an increase of $32.9 million in stock-based compensation expense and $16.2 million in costs .

- associated with the review of our stock option granting practices and related legal and governmental proceedings,

and other related costs. See “—Stock Option Review and Related Matters” below. The remaining net increase
was primarily the result of the iriclusion of SpectraSite expenses for the full'year ended December 31, 2006, as
compared o the five months post- merger for the year ended December 31, 2005.

Impairments, Net Loss.on Sale of Long-lived Assets, Restructuring and Merger Related Expense

Impairments, net loss on sale of long-lived assets, restructuring and merger related expense for the year
ended December 31, 2006 was $2.6 million, a decrease of $31.7 million from the year ended December 31, 2005.
The deérease was pnmanly due to a $16.1 million decrease in impairments and net loss on sale of long-lived
assets, an $11"3 million decrease in stock-based compensation expense and related payroll taxes associated with
restructuring and merger activities and a $3.1 million decrease in severance, retention and other employee
expenses associated with the 2005 SpectraSite merger. The net decrease of $16.1 million in impairments and net
loss on sale of long-lived assets was primarily comprised of a $9.2 million reduction in impairments related to
towers with no current tenant leases and gains from asset sales totaling $5.1 million. The gains from asset sales
included the sale of 27 towers in one transaction and sales of other non-core assets.

Interest Expense

Interest expense for the year ended December 31, 2006 was $215.6 million, a decrease of $6.8 million from
the year ended December 31, 2005. The decrease resulted primarily from a reduction in interest expense of
approximately $49.8 ‘million as a result of redemptions and repurchases of outstanding debt securities, offse[ by
additional interest incurred related to the SpectraSne credit facility and higher borrowing levels on the

American Tower credit facrllty {otalmg approximately $45.3 million. - ) ] e

Loss on Retirement of Long- Term Obligations

Durmg the year ended December 31, 2006, approxlmately $45.0 million principal amount of 3.25% Notes k

were convérted into shares of our Class A common stock, and we repurchased approximately $74.9 million
principal amount of ATI 7. 25% Notes and $23.5 million principal amount of 5.0% Notes. In connection with
these transactions, we paid the noteholders an aggregate of $104.0 million in cash, including accrued interest. In
addition, on February 1, 2006, we redeemed $227.7 million aggregate principal amount ($162.1 million accreted
value, net of $7.0 million fair value discount allocated to warrants) of ATI 12.25% Notes in accordance with the
indenture at 106.125% ‘of their accreted value for an aggregate of $179.5 million. As a result of these
transactions, we recorded a charge of $27.2 million related to amounts paid in excess of the carrying value and
the write-off of related deferred financing fees.

During the year en.ded‘Dece'mber 31, 2005, we redeemed $274.9 million principal amount of our 9¥%s%
senior notes due 2009 (93%:% Notes), repurchased $177.8 million accreted value of our ATl 12.25% Notes and

converted $57.1 million principal amount of our 3.25% Notes. In addition, we refinanced the American Tower
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and SpectraSite ‘credlt fac1llt1es As a result of these transactions, we recorded a $67.1 million charge prlmanly v
related to the write-off of deferred financing fees and amounts paid in excess of the carrying value. For more -
information regardmg our financing activities, see —quuldny and Capital Resources—Refinancing Activities
and Repurchases of Debt be_lo'_w. . . ‘

- Other Income _ . - .‘ R S
- Otheri mcome ¢ for the- year ended December 31,2006 was $6.6 ml]lron an, mcrease of $6 4 million from the
. year ended Decernber 31, 2005. The increase was prlmarlly attributable to a $5.4 m11hon gam realrzed durmg the

'quarter ended, December 31, 2006 from the sale of 1.6 million shares of FiberTower Corporatron an investment

~ wehad prevrously accounted for under the cost method. We plan to sell all or a portion of our remaining holdings -
- of 3.9 million shares of FrberTower during 2007. Accordmg]y, as of December 31,-2006 we have recorded these

shares as avallallnle for-sate seclurtues within the current assels of our consolldated balance sheet, with an .
- unrealized gain of $10.4'million, net of tax, recorded within other comprehensive income.! B e .

. income Tax Prowrron o . .
The income tax provision|for the year ended December 3! 2006 was $41.8 million, as compared?to -
$5.7 million for the year ended December 31, 2005, representing an increase of $36.1 million from the prior year
penod The effectwe tax rate “lfas 58.9% for the year ended December 31, 2006, as compared to 4.2% for the
" year ended December 31, 2005 “The provision for the year ended December 31; 2005 reflects 2°$29.5 million
charge as a result of a reductmn in management’s estimate of the net realizable value of our: federal income tax
refund claims based upon the current’ status of the claims, as descnbed below. - Se
" The effecuye tax rate on lloss from continuing operations for the year ended December 31, 2006 drffers from
the fedéral statutory rate due primarily to foreign items, IRS audit ad_]ustments and state taxes. The effectlve tax
rate on loss from continuing operatlons for the year ended December 31, 2005 differs from the federal statutory
'rate due pnmanly 1o adjustmeﬁts to our refund claims as more fully deserlbed below, foreign nems lRS audrt

adjustments and state taxes. . . _ L

o We mtend to recover a polrtlon ‘of our deferred tax asset through our federal i mcome tax'refund claims related .
to the carry baclT of certain federal net operating losses. In June 2003 and October 2003; we ﬁled federal i mcome
tax refind clarms with the IRS relatmg to the carry “back of $380.0. million of net operatmg 1bsées generated prior
to 2003 of whrch we initially antlcrpated receiving approxlmately $90.0 million. Based on prehmmary

§ kE
discussions wrth tax authorities, we revrsed our estimate of the net realrzable value of our federal income tax .,

refond claims’ dr‘mng the year ended December 31, 2005, and anticipate receiving a refund of appr0x1malely ) _r'-'

$65.0 million, plus interest. We expecl ‘settlement of this matter in the first half of 2007, however, there can be no

* assurances with respect to the tltmmg of any refund. Because of the uncertainty assocrated with the claim, we
' have not recogmzed dny amounts related to interest. :

) LOSS from Drscommued Opemnons Net -

o Loss from drscontmued operatlons net for the year ended December 3] 2006 was $0 g mllllon as . - ; h

compared o $l. I9 million for the year.ended Decembér 31, 2005 The loss from discontinued operauons for each
of the years ended December 3|I 2006 and 2005 primarily represents the legal costs incurred in connection w1th
our mvolvement in the Verestar bankruptcy proceedmgs We also expect to mCur additional costs in connectlon .

- with these proceedmgs
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Years Ended December 31, 2005 and 2004

v -

T Deember3i _ ATCOLT R
3 ) 2005 - 2004 {Decrease) - (Decrease)
" (In lhout;and_s).' .
REVENUES _ : .,
Rental and management ... ......................... $ 929,762 $ 684,422 $245340 36%
Network development services ... ..t L. e 15024 22238 - (7.214) (32)
Total revenues ... ........... . P 944,786 706,660 238,126 34
OPERATING EXPENSES ! )
Costs of operattons (excluswe of | ttems shown separately
below) L s )
Rental and management ......................... -247.781 195,242 52,539 27 ..
‘Network devélopment services ........... RO 8346 16220 . (7.874)  (49)
Depreciation, amortization and accretion . .............. 411,254 329,449 81,805 25
.. Selling, general, administrative and deveiopment expense o ' B
_ (including $6,597 and $9,874 of stock-based o . . :
-’ compensation expense, respectively) ................ 108,059 83,094 24,965 30 .
lmpairments net loss on sale of long-lived assets, ¥
. restructuring and merger related expense (including
. $9,333 and $876.0f stock-based compensatton expense _ : . -
- respecttvely) e 34,232 23,876 10,356 43
w7 Total operatmg expenses ........................ 809,672 647,881 161,791 - 25 .
* OTHER INCOME (EXPENSE); . '
Interést income, TV Azteca, net of i interest expense $1,492 ) -
A. .and$1497 . e e 14,232 .. 14,316 (84) (1) -
" Interest i income .7 S ; 4402 | 4,844 (442)° (9
"INEEFEST EXPENSE - cvv v .25 et (222,419)  (262,237)  (39.818)  (15).
Loss on retirement of long-term obltgauom ............. (67,110). (138,016) (70,906} (1))
. “Other income (expense) ............................ 227 : (2,798) (3.025) (108)
Income tax (prov1510n) beneﬁt ......................... (5714) 83,338  (89,052) (10?). :
Mmonty interest in et ‘earnings of subsidiaries : . e (37 (2,366) (l 791 (76Y
Loqq on equ:ty method investments ........... ... ... (2,078 . (2,915 837 - (29
“ Loss from discontinued operatlons net ..., .. (1,913) (8,409 (6,496) (1D
lCumulattve effect of change in accounting principle, net . . {35,525y = . 35,525 N/A
Net loss ......... $(181,359) $(255,464) $(74,105) "~ (29)% -
Totai Revenues

. Year Ended

Rr

Total revenues for the year ended December 31, 2005 were $944 8 million, an increase of $238.1 million
from the year ended December 31, 2004, Appr0x1mately $171.2 million of the increase was attributable to

" revenues generated by SpectraSite. The balance of the increase resulted from an increase in other rental and

" management-tevenue of $74.1 million, partially offset by a'decrease in network development services revenue of
$7.2 m:]hon :

‘Rental and Management Revenue ’

A

"Rental and management revenue for the year ended December 31, 2005 was $929.8 million, an increase of
$245 3 million from the year ended December 31, 2004. Approximately $171.2 million of the increase was

_ attributable to revenues generated by SpectraSite. Approximately $63.3 million of the increase resulted from
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"Tota[ Opera:mg Expenses

* newly acquired or constructed towers and other'long-lived assets. Cen

incremental revenue generated by communications sites that existed durtng the entire period between January 1,
2004 and December 31,2005; |whtch reflects revenue increasés from adding new tenants.to those sites, existing
tenants addmg hrore equtpment to those sites, contractual escalators net of strarght-lme accountmg treatment and
" favorable cufrency exchange rates offset by lease cancel]auons “Approximately $10.8 mrllton of the increase-

: resulted from revenue generated by the approxtmately 560 communications sites acquired and!or constructed

subsequent to January 1; 2004, other than in connection with the SpectraSite merger.

r

Network Devet’opmem Services Revenue

" Network development serv1ces revenue for the year ended December 31,2005 was $15.0 million, a decrease

of $7.2 million! from year ended December 31, 2004. The decréase in'révenue was attributable to a decline in _ -
_ reyenues generated by our site acquisition, zoning and permitting services, pnman]y as a result of our strategic
: focus on our core site leasmg business. This decrease was partially offset by an increase in revenues generated by - . « -

l
our structural analysrs services, as a result of the increased business assocmted Wl[h our srgmﬁcantly larger site

portfolio followmg our merger with'SpectraSite, lnc _ am

to.
1

;l

“Total opelratmg expenses for the year ended December 31 2005 were $809 7 mtllron an increase of

, $161 8 mtlltonI from the year|ended December 31, 2004. The increase was attributable to an.increase in, :
. depreciation, amorttzatton and accretion expense of $81.8 millien, an 1nerease in expenses within our rental and e

management segmem of $52!5 million, an increase in selling, general, admtmstratwe and development expense =

of $25.0 mtl]ton and an increase in impairments, net loss on sale of- long |lVed assets, restructunng and merger .

related expense of $104 mt]llon Thesé increases were ‘offset by a decrease in expenses within our network T .
development services segment of $7.9 million. : : o )

- . 3

Rental and Management Expense/Segmenr Operatmg Prof" it e ' .

Rental and managemenlt expensé for the year ended December 31, 2005 was $247.8 million, an 1ncrease ‘of
$52.5 million. 'from the year Fended December 31, 2004. Approxrmalely $53.1 million of the increase was }{- :
attributable to expenses- 1ncurred by SpectraSrte Excludmg the impact of expenses incurred by SpectraSité, rental

~and management expense did not change materially as compared to the year ended December 31, 2004.

-
a

Rental and management segment operatmg proﬁt for.the year ended December 31,2005 was © 4
$696.2 mrlhon an increase oOf $192 .7 million from the year ended December 31, 2004. Approximately
$118.1 m1lltoh of the. mcrease was attrtbutable to rental and management segment operating profil generated by
SpectraSite. 'll‘he balance of Ithe increase resulted pnmanly from additional revenue from adding tenants to
communtcattons sites that exrsted as of January 1, 2004 and revenue generated on the approximately 560
communtcauons sites acqurred and/or constructed subsequent to January 1, 2004 other than in connectton wrth

the SpectraStte merger and|the impact of favorable currency exchange rates. ° !

Network Development Services Expense -

Network development rsemces expense for the year ended December 31, 2005 was $8 4 mrllton a decrease
of $7.9 mtlltclm from the year ended December 31, 2004. The majority of the decrease correlates directly to the+
decline in setvices performed as noted above.

.oowe| 4 .
wa = -1

Deprec:arton‘ Amorrtzarton and Accretron T - .

Deprecratton amorttzanon and accretion, expense for the year ended December 31, 2005 was
$411.3 mtlltclm an increase of $81.8 million from the year ended December 31, 2004 The increase was
attributable to approxtmate y $78.0 million of depreciation, amortization and accretion expense related to long-

lived assets :lacqurred in COﬂnECl!Ol’l with the SpectraStte merger and approximately $3.8 million related to other
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Sel‘lmg, Geneml Adrmmstranve and Developmem Expense

Sellmg general admmrstrauve and development expense for the year ended December 31, 2005 was
$108.1 million, an increase of $25.0 million from the year ended December 31, 2004. Approximately
$18.6 million of the i mcreaqe was attributablé 10 general and administrative expense incurred by SpectraSite. The
- balance of the i mcreaee was primarily” atiributable to employee bonuses, including amounts paid in connection
with the closing of the SpectraSite merger, offset by a decrease of $3.3 million in stock-based compensation -
expense, which aggregated $6.6 million and $9.9 million for the years ended December 3] 2005 and 2004,
re'-‘.pecuvely

) Impamnems Net Lms On Sale of L(mg hved Assets, Rertrucrurmg and Merger Related Expense

Impmrments net loss on sale of long-lived assets, restructuring and merger related expense for the year

. ended December 31, 2005 was $34:2 million, an increase of $10:4 million from the year ended December 31,

- 2004, The i gncreaqe was due primarily to merger related expense of $9.0 million incurred in connection with lhe -
SpectraSite merger, including employee separation costs of $3:1 million, amortization of unearned compensation
relating to unvested stock options assumed of $2.4 million and other employee stock option charges of

$3.5 million, Restructuring expense and stock-based compensation expense also increased by $4.6 million related
. to modified optlon awards, which was pdmally offset by a decline of $3.2 mllhon in impairments and net losees
on sales of long—hved non- -core assels..

.. Imererr Expense

lmereet expense for the yedr ended’ December 31, 2005 was $222.4 million, a decrease of $39.8 miilion
from the year ended December 31, 2004. The decrease resulted primarily as a result of the redempnon of all of

; our outstanding 9 ¥% Notes, repurchaqes of our ATI 12. 25% Notes, conversions of our 3.25% Notes and the

refinancing of the American Tower credit facrhty at lower interest rates. This decrease was parnally offset by a

 full year of interest payable on our 7.50% Notes,3.00% convertible notes due August 15, 2012 (3.00% Notes)

and 7.125% Notes issued in February, August and September of 2004, respectively, and approximately

$15.2 million of i interest expense incurred on the debt assumed in the SpectraSite merger.

. . . : P
_Loss on Rerrrement of Long- Term Obligations o
Durmg the year ended December 31, 2005, we redeemed $£274.9 million prmcxpal amount of our 93/8%

- Notes, repurchased $177.8 million accreted vatue of our ATI 12.25% Notes and converted $57.1 miltion
principal amount of our 3.25% Notes. In addition, we refinanced the Amgrican Tower and SpectraSite credit
facilities. As a result of these transactions, we recorded a $67.1 million charge primarily related to the write-off

* of deferred financing fees and amounts'paid in excess of the carrying value.'For more information regarding our

ﬁnancmg activities, see —quurdny and Capital Resources—Reﬁnancmg Activities and Repurchases of Debt

below e A0 :

During the year. ended December 31, 2004, we redeemed all of our outstandmg 6. 25% convemble notes,
redeemed and repurchased portions of our outstanding 9%s% Notes, ATI 12.25% Notes and 5.0% Notes, and
refinanced of our credit facility. As a result of these transactions, we recorded a $138.0 million charge related to
the write-off of deferred financing fees and amounts paid in excess of the carrying value.

- Other Income

Other income for the year ended December 31, 2005 was $0.2 million, a decrease of $3.0 million from other
expense'of $2.8 million for the year ended December 31, 2004. The decrease was primarily attributable to

‘ approxrmately $2.9 million of other income generated on interest rate swap agreements assumed in the

SpectraSrte merger.

oo

lncome Tax (Provision) Beneft

“The income tax provision for the year ended December 3 1; 2005 was $5 7 miliion, as compared to an
$33.3 m‘rlllon tax benefit for the year ended December 31, 2004, representing a decrease of $89.1 million from
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' Stock Option Review and Related Matters

+

_ the.prior year perrod The effeelrve tax rate was 4. 2% for the year ended December'?:l 2005, as compared to +.
" 25.6% for the year ended December: 31,2004. The provision for.the year ended December-31, 2005 reflects a

| |
$29.5 million charge as a result'of.a reduction in mariagement’s estimiate of the net realizable value of our federal

. | |
. income tax refund claims based upon the current status of the claims, as described below.

The effective 1ax rate on loss from continuing operations for the year ended December 31, 2005 differs from

|
. the federal statutory rate due primarily to adjustments to our refund claims and foreign items. The effective tax

rate on loss’ from continuing operations for the year ended December 31, 2004 differs from the federal statulory
rate due’ pnmarlly 10 valuatron allowances related to capital losses and foreign items.

(Rl

Minority Inreresr in Net Earnmgs ofSubsrdranes W IR

' Mmomy mterest m net earnmgq of subsidiaries:for the year ended December 31, 2005 was $0.6 million, a
decrease of $1. 8 million fromlthe year ended December 31, 2004. The decrease is primarily a result of the
Company s purchase durmg 2004 of the remammg 12.0% interest in ATC Mexico that it did not own,

A

-

* Loss frbm Discontinued Opérau'ons, Ner

3T

Loss from drscommued operatrom net for the year ended December 31, 2005 was $1.9 mrlllon as
compared to’ $8£4 1T111110n for the year ended December 31, 2004. The loss from discontinued. operatrons for the
yéar ended December 31, 2005 prlmanly represents the legal costs mcurred in connection with our

"_mvolvemem m'the Verestar biankruptcy proceedings. The loss from d:scontmued operations for the year ended
_.December. 31, 2004 mcludes $7 8 million related to the resulls of operauons through the date of sale of our

Lower consrructlon sérvices umt and Kline, as well as a net loss on "disposal of our tower conqtructron services

unit of $1.7. mllrllon and a'$1. I million net gain related to a contractual oblrgallon that was seuled for less than
= its orlgmal gstimate. ' :

A

Cumu[anve Eﬁecr of Change in Accommng Prmcrple Net

Asof December 31 2003, we adopted the provrsrons of Financial Accoummg Standards Board
Interpretation No 47 “Accour;tmg for Conditional Asset Retirement Obligations” (FIN No. 47). As a result, we
recognized a $35 5 million: cha'u‘ge (net of an $11.7 million tax benefit) as a cumulative effect of a change in . .
accounting principle in the corilsolrdated statement of operations for the year ended December 31, 2005. The
adoption of FIN No. 47 pnmanly resulted in the acceleration of aeltlement date. assumptions regarding our asset
retirement oblléatlons as FlNINo 47 precludes us from considering non contractual lease renewal periods in |
determining our settlement date assumptions. The acceleration of our setllement date assumptions also resulted in
an increase 1o the tower ass;etsI included i in property and equipment, net of $66.9 million and an increase in the
asset retirement obhgauous mlcluded in other long-term obligations of $114.0 million.

P

Durmg the year ended December 31, 2006, we conducted a review of our slock option granting pracnces
and related accounting. In May 2006, we reported that our Board of Directors had established a-special . . -
committee of u{dependent diréctors to conduct a review of our.stock option granting practices and related
accounting ‘with the assistance of independent legal counsel and forensic auditors. In November 2006, the special
committee repo'rted to the Boa'.rd of Directors regarding its findings, including that, for certain stock option
grants, the. lega! grant dates whén all necessary.corporate action had been taken differed from the dates
prevrously recorded for financial accounting and tax purposes. As a result of the special committee’s findings, we
restated our hrsloncal financral statements to, among other-things, record charges for stock-based compensation
expense related to certain opuon grants and to account for the tax-related consequences. In November 2006, we
filed an Amendment No. 1 to our annual report on Form 10-K/A for the year ended December 31, 2005, an ,

4
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Amendment No. 1 to our quarterly report on Form 10-Q/A for the quarter ended March 31, 2006, and quarterly
reports on Form 10-Q for the quarters ended June 30, 2006 and September 30, 2006 to reflect the impact of the -
restatement on our historical financial statements. In addition, in February 2007, -in response to additional SEC
guidance, we filed an Amendment No. 2 to our annual report on Form 10-K/A for the year ended December 31,
200s.

In connection with its review of our stock option granting practices, the special committee recommended a
remediation plan to the Board of Directors to address the issues raised by its findings. In December 2006, we
reported that the Board of Directors approved the remediation plan, which included, among other things, the
elimination of any excess benefit received by our current officers and members of the Board of Directors from
options having been granted to them with exercise prices below the fair market value of our Class A common
stock on the legal grant date, as determined by the special committee. For outstanding options, this was
accomplished by amending each option to increase the exercise price to the fair market value on the legal grant
date, without any compensation to the optionholder. In December 2006, eight of, our senior officers and Directors
amended the exercise prices of options to purchase an aggregate of 985,511 shares, thereby ellrmnaung an
aggregate excess benefit of approximately $6.5 million. For options that had been exercised, this was
accomplished by compensating the Company for the amount of the excess benefit received upon exercise, after
reduction for any taxes paid by the individual. In January 2007, five of the Company’s senior officers -
surrendered vested in-the-money options to purchase an aggregate of 23, 269 shares, thereby surrendering an -
aggregate éxcess benefit of approximately $0.6 million (net of approxnmately $0.4 million in taxes paid by such
individuals). In addition, we took similar steps to eliminate any excess benefit received by certain former officers
from the grant to them of options with exercise pnces below fair market value. [n December 2006 and January
2007, two former officers amended the exercise prices of options to purchase an aggregate of 423,333 shares, ‘
thereby ehmmatmg an aggregate excess benefit of approximately $1.0 million, and surrendered vested
in- the—rnoney options to purchasc an aggregate of 3,028 shares, thereby surrendering an aggregate excess beneﬁt
_of approximately $0 1. million (net of taxes paid by such individuals).

As a result of the review of our stock option granting practices, we determined that a number of stock
options were granted with exercise prices below the quoted market price of our Class A common stock on the .
date of grant. Under Section 409A of the Internal Revenue Code (Section 409A), part of recently enacted tax
legislation, options that were granted with exercise prices below thc quoted market price of the underlying stock
on the date of grant and that vest after December 31, 2004 will llke]y be subject to unfavorable tax consequences
that did not apply at the time of grant. In order to compensate our non-executive employees who previously
exercised affected options and already incurred taxes and penalties under Section 409A, we made cash payments
on behalf of such individuals for these taxes’in January 2007 for an aggregate of approximately $0.8 million. In"
order to remedy the unfavorable personal tax consequences of Section 409A on holders of outstanding options,
we conducted a tender offer in December 2006 for the affected options, prsiiant to which we offered to-amend
the affected options to increase the option exercise price to the quoted market price on the révised grant date;, and
to give the option holders (excluding officers and Directors) a cash payment for the difference in option exercise
price between the amended option and the original price. Following completion of the tender offer, in January
2007, we paid an aggregate of approximately $3.9 million in cash to holders of options that were amended in the
tender offer.

"" As discussed above in Item 3 of this annual report under the caption “Legal Proceedings,” we have
received a letter of informal inquiry from the SEC, a subpoena from the office-of the United States Attorney
for the Eastern District of New York-and an information document request from the [RS, each requesting
documents and information related to our stock option granting practices. In addition, we and certain of our
current and former officers and directors are defendants in lawsuits related to our stock option-granting
practices. In connection with the review of our stock option granting practices, the restatement of our - -
historical financial statements and the related legal and governmental proceedings, we have-incurred
- significant legal, accounting and auditing expenses, and we expect that significant legal expenditures will
continue to be incurred in the future. -
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| .
indebtedness. Since then, we have sold businesses and assets that did not provide incremental value to our site.  *

Overwew . . R

Dunng the|years ended December 31, 2006.and 2005 we |mproved our ﬁnanc;al posmon by refi nancmg

. and repurchasmg a portion of our outstanding mdebtedness which. 1ncreased our flexibility and our ability to
. returrt value to our stockholders Our significant 2006 transacuons 1ncluded the followmg : N

Py

¢ "The redemptlon coniversion or repurchase’ of approxrmately $371 1- mrlhon face amount of our
. outstandmg débt securities using cash on hand and borrowmgs under obr credit facilities and with - -
respect 1o conversrons of convemble notes, shares of our Class A common stock

* The repurchase of approxlmately 10 I mrlllon shares of Clags-A common stock for an aggregate of

$321. S‘mllhon under 'our stock repurchase program. As-of December 31, 2006, we had repurchased L

approxlrmately 12.9 million shares of C]ass A common stock for an aggregate of $398 4 mrlhon under S
- this program o e - - , et 3 St
. . s RPN o S

: -As of December 31,:2006, we had total outstandmg 1ndebtedness of approxlmately $3 5 brlhon Prior to

2002, we mcurred 1ndebtedne§s to fund the acquisition of. tower sites and construction ‘of :new tower sites, and to

fund- acqulsmons of businesses related to our services and satelhte segments. Beginning i in 2002 we significantly

[ no
reduced our acqu151t10ns and new tower construction activities, and began to focus on reducmg our overall 2

1 i

leasing bus:ness and we have taken steps to refinance our mdebtedness .extend maturity dates, lower our cost of
debt and improve our ﬁnancral' flexibility. In addition, smce 2004, we have used cash flow from operations to
redeem and repurchase outstandmg debt AT = SRR

¥ ' ; T )
: 0‘ & - ‘ -
: RE

ln 2006 we generated sufﬁcrent cash f]ow from operauons to fund our capital expendltures and cash interest

obhganons We beheve our cash generated by operations for the year ending Deécember 31, 2007 also will be-

‘stifficient to fund our capital expendltures and our cash debt service (mterest and prmcrpal repayments) obhgauons -
for 2007. For mformauon about our outstanding mdebtedness see —-Contractual Obhgauons below

« =

1 Our debt service obhgauons as of December 31, 2006 are set forth under —Uses of Cash-—Contractual L

Obhgauons“ betow wh:ch ref}ects an aggregate of $446.2 m1]llon of cash payments to be made in 2007, This -
amount includes $252 2 mllhon related 6 the repurchase obhgauons for our 5.0% Notes, due to the noteholders
nghts w0 requue‘ us ‘to purchase the1r notes on' February 20,2007 In February 2007; we conducted a tender offer
for our outstandmg 5.0% Notes, pursuant to which we repurchased an'aggregate of $192.5 pnnc1pal amount of
notes for an agglregate of $19"16 million. Upon completlon of this tender offer, $59.7 million principal amount of
our 5. 0% Notes! remamed outstandmg Accord:ngly giving effect to the compleuon of the tender offer ‘our
remammg debt. servrce obhganons for 2007 aggregate $194.0 mllhon

o

"In 2007, we expect to fund capltal expendltures of between $130.0 and $I50 0 million, principally related to

" new tower constmct:on improvements to existing towers and mstallatton of new 1n burldlng systems. In

|
addition, we expect to contmue to fund our current $750 mllhon stock repurchase program, Wthh is expected to . Ll

‘be comp]eted by the end of February 2007, as well as our new stock repurchase program, pursuant | to whichwe .

mtend to’ purchase up to an addmonal $1.5. billion of our Class A common stock through February 2008. We also
may fund additional purchases of 6ur Class A, common stock elther pursuant to,.or supplemental to, our stock

: repurchase program We expect to meet these cash needs through a combination of cash on hand, cash generated

by operations, borrowmgs under our credit facilities and future ﬁnancmg transacuons

N R Ve 1.»-‘ .
M St ¥

Durmg 20(|)7 we expect that we will ratse additional capltal to fund stock repurchases repurchase exlstmg

* debt and for’other general corporate purposes. As set forth below under “—Sources of Cash—Crecht Facilities,”

in February 200|7 we secured :an additional $550.0 million of. revolvmg loan comm:tments under our credit
facilities. Dunng the first half of 2007, we also anticipate raising addmonal capltal through a securitization of the
majority of the towers in our SpectraSrte portfollo o
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Uses of Cash

Stock Repurchase Program. In November 2005, we announced that our Board of Directors had approved a .
stock repurchase program for the repurchase of up to $750.0 million of our Class A common stock through
December 2006. On May 23, 2006, we announced that we were temporarlly suspending repurchases under the
stock repurchase program in light of the uncertainty surrounding the pending review of our stock option granting’
practices and the related governmental proceedings. On December 20, 2006, we announced that we were -
resuming repurchases of our Class A common stock. During the year ended December 31, 2006, we repurchased
10.1 million shares of our Class A common stock for an aggregate of $321.8 million. As of December 31, 2006,
we had repurchased an aggregate of 12.9 million shares of our Class A common stock for an aggregate of
$398.4 million pursuant to our stock repurchase program, Between January 1, 2007 and February 20, 2007, we
repurchased an additional 7.2 million shares of our Class A cominon stock for'an aggregate of $287.1 million
pursuam 1o our stock repurchase program.

In February 2007, our Board of Directors approved a new stock repurchase program pursuant to which we
intend to repurchase up to $1.5 billion of our Class A common stock through February 2008. We expect to utilize
cash on hand, cash from operations, borrowings under our credit facilities, and borrowings from potential future
financings to fund the repurchase program. Under the program, our management-is authorized to purchase shares
from time to time in open market purchases.or privately negotiated transactions at prevailing prices as permitted
by securities laws and other:legal requirements, and subject to market conditions and other factors. To facilitate
repurchases, we plan to-make purchases pursuant to a trading plan under Rule 10b53-1 of the Exchange Act,
which allows us to repurchase shares:during periods when we otherwise might be prevented from domg 50 under
insider trading laws or because of self—lmposed trading blackout periods. .

Tower Maintenance and Improvements, Tower Construction and In- Bm!a’mg Sysrem Installation, and Tower
and Land Acquisition. During the year ended December 31, 2006, payments for purchases of property and
equipment and construction activities totaled $127.1 million, including $60.5 million of capital expenditures
related to the maintenance, xmpr(wement and augmentatlon of our existing communication sites, $44.9 million,

* spent in connection with the con‘tructlon of 213 towers and the installation of 22 in-building systems,

$12.3 million spent to acquire land under our towers that was %ubjecl to ground leases, and $9.4 million spent on
non-site specific capital expenditures. In addition, during the year ended December 31, 2006, we spent

$14.3 million to acquire 84 towers and 6 in-building systems. We plan to continue to allocate our avallable
capital among mveslment altematwes that meet our return criteria. Accordmgly, we may continu¢ to acquire
communications sites, acquire land under our towers, build or install new communications sites and redevelop or
improve existing communications sites when the expected returns on such investments meet our investment,
criteria, We anticipate that in 2007 we will build approximately 200 new towers and install apprommalely 25
new in- bulldmg systems. We expect that our 2007 capital expenditures will be between approx:mately

$130.0 miltion and $150.0 million, including approximately $30.0 million for land purchases.

Refinancing and Repurchases of Debt. In order to extend the maturity dates of our mdebtedness, lower our
cost of debt and improve our financial flexibility, we use our available liquidity to refinance and repurchase our -
outstanding indebtedness. During the year ended December 31, 2006, we redeemed, converted or repurchased ’
approximately $371.1 million fice amount of our outstanding debt securities using cash on hand and borrowings
under our credit facilities and with respect to conversions of convertible notes, shares of our Class A common
stock. These refinancing and repurchase activities included the redemption of $227.7 million face amount
($162.1 million accreted value, net of $7.0 million fair value allocated to warrants) of the ATl 12.25% Notes, the
conversion of $45.0 million principal amount of our 3.25% Notes, the repurchase of $23.5 million principal -
amount of our 5.0% Notes and the repurchase of $74.9 million principal amount of the ATI 7.25% Notes. In
February 2007, we conducted a cash tender offer for our outstanding 5.0% Notes, pursuant to which we
repurchased an aggregate of $192.5 million principal amount of notes for an aggregate of $192.6 million. For

more information about our financing activities, see “*—Refinancing Activities and Repurchases of Debt”, below.
. N 1 -

ATC South America. Drl'ring the year ended December 31, 2006, we used cash from operations to fund the
repurchase of the remaining 9.3% minority mterest in'ATC South America not owned by us. In Apnl 2006, we
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pald a total of $22 .9.million in connectlon with the repurchase of these interests from stockholders of ATC South
Ameérica, mcludrmg J. Michael Gearon, Jr. and W1111am H. Hess executive officers of the Company Giving
effect to these repurchases ‘we now own 100% of ATC South America (see note 1] to.our consohdated financial

| |
statements included in this annual report)

r!l '-"l ’ -+

i
v ey

Expenses Related to Stocl’c 0pnon Rewew and Reiated Maners In connection with the review of our. stock
optton grantmg practtces :the restatement of our ‘historical financial statements and the related legal and -
govemmental proceedmgs ‘we have incurred srgmﬁcant legal, accountmg and auditing expenses, Land’ we expect
that' stgmﬁcant llegal expendltll.tres will continue to be- 1ncurred in the futire. For more information regardmg the
-review of our stock option grantmg practlces ‘and the related proceedmgs please see “_Stock Option_ Revrew

and Related Ma:ttters” above and note 9 to,our consolidated financial statements included in this annual report
* During the year ended December 31, 2006 we incurred approxrmately $l6 2'million in dosts associated with the'

]

.review of our stock option grantlng practlces the related legal and govemmental proceedtngs and other related

penalttes or othler liability.

o -

) Costs. In additlbn dependmg on the outcomes of these proceeclmgs we could be subjéct to regulatory ﬁnes

»

We also rpcurred costs assocmted with the tender offer for stock opt:ons that were detcrmmed to-have been
granted with e:'tercrse prrces below the quoted market price of our Class A common stock- on the date of grant. As
discussed abow;e in “—Stock- pptton Revrew and Related Matters”, we conducted a tender offer in December
2006 and in January 2007, we pald an aggregate .of approxlmately $3.9 mtll:on in cash to holders of options that *

were. amendedbn the tender offer.*

Contractual Obligations

i

PP

Our contractual obligations relate primarily to borrowings,under the credit.

\
facilities.and our outstandmg notes. The following table sets forth information relating to our contractual

obhgations paS/abIe in cash as of December 31, 2006 (in thousands):

ooy PN . LT

- Payments Due by Period

2007

Thereafter

Contractual Obligations 2008 2009 2010 2001 Total .,
American Towe‘.r credit facility(1} -

‘Revolving credit facility ... 7...... .. T

TermLoan A, ........... e $ 750,000 /$, 750,000

Delayed Draw Term Loan .4........ 250,000 250,000
SpectraSite credtt facility(1)  |" - ’ e e ,."m

Revolving credlt facility .« L7, ... ... . L Cewa - MY

TermLoan A....c....... Lo 700,000 g 700 000

Delayed’ Dra'w Term Loan’ J e L * 25000 77 125000 - -
7.25% sénior subordlnated notes ......0 s ) '$325,075 325,075 *
*7.50% senior notes R B A : ’ $ 225000 225,000
71.125% senior notes ............. ee. . : /500,000 500,000
5.0% convemble notes(2),... ... .. . $252,188 . . e . 252,188
3.25% convemble NOtes .....iveuvens : 107,869, . .. 107,869
3.00% convertible notes . ... .. ....... s . 3449997 344999
2 259% convertible NOtes ... ueeioess 40 40
Long-term obltgauons. excludmg t_:_apnal ‘ IR o

leases and olther notes "payable T...... $252,228 e ~ $1.832,869 $325,075 $1.069,999 $3.480,171
"Cash interest elxpense(l) c.b.e...0 189000 187,000 187,000 172000 85000 41,000  861.000
Capital lease payments (mcludmg s S o R T :

interest) and other notes payable ..... 4,965 4507. * 3880 ~ 3788...16,802 1 195880 229,822
_Total debt senlvtce obhgauons .......... $446,193 $191,507 $190,880 $2,008,657 $4'26.877. $1,306,879 $4,570,993
Opcraung lease paymenls(3) ‘ ..... cee " 208,257 202,212 199,286 192 487 184,406 E 2,529484 3,516,132
Other long tcrm ltabllllles(4) ...... el 155 7 1,852 167 . 176 - 253 178,254 180,857
Total ... o . $654,605 $395,571 $2201,320 3611536 $4.014.617 $8,267.982

$390,333

"
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.. (1} For more 1nf0rmat|0n regardmg the. American Tower and Specthrte credit facﬂmes see “—Sources of Cash“ below

Interest rates for the revolvmg loan and the term loan components of each of the credit facilities are determined at the
- option of the borrowers under the facrlrty and range between 0.50% and 1.25% above the applicable London Interbank
: Offenng Rate (LIBOR) for LIBOR based borrowings or between 0.0% and 0.25% above the defined base rate for base ' e
- rate borrowmgs in each case based on the applicable borrowers' debt ratings. A quarterly commitment fee on the RS
. undrawn portion of each credit facility is required, ranging from 0.10% to 0.375% per annumi, based on the appllcable Cas
" borrowers” debt ratings. As discossed i in Item 7A. Quamnatlve and Qualttatlve Disclosures About Market Risk,” we
have entered into swap agreements to manage exposure to variable rate_interest obligations under the credit facilities.. As
~.aresult of these swap agreements, the effective weighted averagé interest rate in effect at December 31, "2006 for the
* credit facilities was 5.30%. For prolectlons of our cash interest expense related to the credit facilities, we have assumed
. the LIBOR rate before the margm as defi ned in our credrt facilities agreements is 5. 37% through their matunty on
IOetober 27,2010.7 - ' )

E %) “The holders of our 5 0% convemble notes have the right to requtre us 1o repurchase their hotes on specrﬁed dates pnor to

.- their matunty date in'2010, but we may pay the purchase price by issuing shares of our Class A’ common stock, subject o .
_cenaln conditions. The’ obhgauon with respect to'the right of the holders to put the 5.0% convertible notes on { .
Febriuary 20, 2007, Has been classified as a cash obllgallon for 2007. In February 2007, we conducted a ‘cash tender offer

" for aur outstanding 5 ‘0% Notés, pursuanl to which we repurchased $192.5 million principal amount of notes foran . -
aggregate 0f$l92 6 million. -

¥

(3) ‘Operating Iease payment% include paymenls to be made under non- cancelable 1mt1al terms, as well as payments for
certain renewal _periods at our option because farlure to renew could result in a loss of the apphcable tower site and
related revenues from’ tenant leases; thereby makmg it reasonably assured that we will renew the lease.

(4) Primarily represents our asset retirement obligations and excludes certain other long ten'n liabilities 1ncluded in our
consolidited balance sheet, primarily our stra:ght line rent Lability for which cash payments are included in operating
lease. -payments and unearned revenue that is not payable in cash.

The above table does not include certain commitments relating to the construction of tower sites under

" existing build to suit agreements &s of December 31, 2006, as we canhot currently estimate the timing and

1.

amourits of such payments. (See note 9 to our consolidated ﬁnanc1al statements lncluded herein.)

Oj_‘f Balance Sheet Arrangememx We have no matenal off- balance sheet arrangements as deﬁned in
Item 303(a)(4)(ii) of SEC Regulation 5-K.

Sources of Cash

.
: Amencan Tower Corporanon is a holdmg company, and our cash flows are denved primanly from
dlstnbutlons from our operating submdtanes Our pnncrpal United States operating “subsidiaries are ATI and
SpectraSite. Our principal international operating subsidiary is American Tower International, Inc. Under the
American Tower credit facility and the indentures for our senior notes and the ATI notes, ATI and Amierican

-Tower lmernatlonal are subject to restrictions on the amount of cash that they can distribute to us. SpectraSite is .

subject to restr:enons on the amount of caqh that it can distribute (o us under the SpectraSrte credit facility, but as -

‘a result of its designation as an unrt,stncted %ubsrd\ary, it is not subject to such restrictions under the indentures
for our senior notes and the ATI noleq - : -

)

Total Liquidity at Decemberj'l 2000. As of December 31, 2006, we had approxrmately $808. 9 million of .
total liquidity, comprised of approximately $281.3 million in cash and cash equlvalents and the abllrty to borrow

Aapproximately $282.2 million under the American Tower credit facrllty and approximately $245.4 rmillion under -
the SpectraSite credrt facility. In February 2007, weentered into two incremental revolving loan commitments
.under our credit facilities, consisting of a $300.0 million revolving loan under the American Tower credit facility

and a $250.0 million revolvmg loan under the SpectraSite credit facility, both of which remained undrawn at
closing. In addition, in February 2007, we drew down $250.0 million of the existing revolving loans under the
American Tower credit facility to fund the cash tender offer for our 5.0% Notes. As of February 22, 2007, our
available liquidity under the American Tower credit facrhty was approximately $331.9 mllhon and our avallable
liquidity under.the SpectraSite ‘credit facﬂ:ty was approximately $495.4 million,
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Cash Generared by Operanons For the years ended December 31, 2006, 2005 and 2004, our cash provided
by operating activities was $620 7 million, $397.2 million and $216.7 million, respectively. Our'rental and
management and network developrnenl services segments are expected to generate cash flows from operations
during 2007 in excess of their|cash needs for operations and expenditures for tower construction, improvements
and acqursltlons {See! —Resnlls of Operations” above.) We expect to use the excess cash generated by
operations principally to service our debt and to fund capital expenditures and repurchases of our Class A
common stock

Credit Fac;rlrrres In Octolber 2005, we refinanced the two existing credrt facrlltles of our principal operatmg
subsidiaries. We replaced the exrsung American Tower $1.1 billion senior secured credit facility with a new
$1.3 billion senior secured credlt facility and replaced the existing SpectraSite $900.0 million senior secured

. f.
credit facility wrth anew $1. 15 billion senior secured credit facility. For more information regarding our credu

facilities, please see note 7 to our consolidated ﬁnancral statements included in this annual report.

. During the year ended December 34, 2006 we drew down $207.0 million of the Delayed Draw Term Loan

. component of the American Tower credit facrlrly to finance debt redemptions and repurchases. As of

Décember 31; 2006 the Amencan Tower credit fac1l|ty con51stszof a $300 0 million revolving credit fac1lrty
(agamst which approxrmately $17.8 million of undrawn letters of credlt are outstandmg at December 31, 2006),
maturmg on October 27, 2010; a $750.0 million Term Loan A, which is fully drawn, _maturing on October 27,
2010; and a $250. 0 million Delayed Draw Term Loan which is fully drawn maturing on October 27, 2010 ‘

Dunng lhe‘ year ended December 31, 2006, we drew down $25. 0 m:lhon of the Delayed Draw Term Loan
component of the SpectraSite credit facility to fihance debt redemptions and repurchases. In addition, on

October 27, 2006 the remarmrllg $175.0 million undrawn portion of the Delayed Draw Term Loan component of

. the SpectraSite ¢ }:redrt facility \Ivas canceled pursuant to its terms. As of December 31, 2006, the SpectraSite credit
‘ fac1]1ty consists|of a $250.0 million revolvmg credit fac111ty (against which approxlmately $4 6 ]TlllllOl'l of

undrawn letters .of credit were :outstandmg at December 31, 2006), matunng on October 27, '2010:'a -
$700.0 million Term Loan A, which js fully drawn maturing on October 27, 2010 and a $25.0 mr]lron Delayed

Draw Term Loan whrch is fully drawn. I ‘ '

In February 2007, we entered into two incremental revolving loan commitments under our credn facilities,
consisting of a $300 0 million 'revolvmg loan under the American Tower credit facility and 1 $250.0 million
revolving loan under the SpectraSne credit facility. These revolvirig loans have terms: that are consistent with
those of the Amlencan Tower credit facility and the SpectraSite credit facility, and they mature on October 27,
2010. All amounts will be dueand payable in full at maturity. The ¢redit facilities and the new revolving loans do
not require amortization of payments and may be paid pnor 1o matunty in whole or in part at the borrowers

optlon wnhont penalty or prem1um - . _ .

The borrowers under the American Tower cred:t facrllty include American Tower L.P., ATI;
American Tower International fand American Tower LLC. We and the borrowers™- restricted subsidiaries (as
defined in the loan agreement) have guaranteed-all of the loans under the credit facrhly These loans are secured
by liens on and ‘secunty interests in substantially:all assets of the borrowers and the restricted subsidiaries. .
Following the closrng of the new incremental revolving loan commitments, the American Tower credit facility
consists of a $3OO 0 million revolvmg credit-facility, a $300.0 million incremental revolving credit facrlrty,

$750.0 million Term Loan A and a $250.0 million Delayed Draw Term Loan.

The borrower under the SpectraSrte credit facility is SpectraSue Commumcauons SpcctraSue :
Commumcanons its parent company (SpectraSite LLC), and its restrlcted subsidiaries (as defined in the loan
agreement) have guaranteed all of the loans under the credit facrlny These loans are secured by liens on and -
security mlerests in subslantlally all assets of the borrower and the restricted subsidiaries. Following the closing
of the new mcremental revolvrng loan‘commitments, the SpectraSite credit facility consists of a $250.0 million
revelving credit facrllty, a $250.0 incremental revolving credit facility, a $700.0 million Term Loan A and a
$25.0 million Delayed Draw Term Loan.
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Proceeds from the Sale of Equity Securities. We receive proceeds from sales of our equity securities
pursuant to our stock option and stock purchase plans and upon exercise of warrants to purchase our equity
securities. For the year ended December 31, 2006, we received approximately $0.3 million in proceeds from
exercises of warrants to purchase shares of our Class A common stock and an aggregate of épproximatt;}y $40.6
million in proceeds from exercises of options to purchase shares of our Class A common stock pursuant to our
stock option plans and sales of shares pursuant to our employee stock purchase plan. :

Proceeds from the Sale of Assets. During the year ended December 31, 2006, we received $35.4 million in
aggregate net proceeds related to sales of non-core assets, incliding $30.5 million from sales of tower assets and
buildings and $4 9 mllhon from <a]es of investments. -

1.

Refinancing Activities and Repurchases of Debt

3.25% Convertible Notes Conversions. During the year ended December 31, 2006, we issued an aggregate
of 3,684,794 shares of Class A common stock upon conversion of approximately $45.0 million principal amount
of 3.25% Notes. Pursuant to the terms of the indenture, the holders of the 3.25% Notes are'entitled to receive "
81.808 shares of Class A common stock for every $1,000 principal amount of notes cenverted. In connection
with the conversion, we paid such holders an aggregate of approximately $3.3 million, catculated based on the’
accrued and unpaid interest on the notes as of the date of conversion‘and the discounted value of the future
interest payments on the notes. As of December 31, 2006, $107.9 miltion principal amount of 3.25% Noies
remained outstanding, In February 2007; holders of an additional $44.4 million principal amount of 3.25% Notes
converted their notes. In connection with these conversions, we issued an aggregate of 3,635,220 shares of
Class A common stock and we paid such holders an aggregate of approximately $2.0 million. :

5.0% Convertible Notes Repurchases. During the year ended December 31, 2006, we repurchased in
privately negotiated transactions $23.5 million of 5.0% Notes for $23.4 mllllon in cash. As of December 31,
2006, $252.2 million pnnmpal amount of 5.0% Notes remained outstandmg In February 2007, we conducted a
cash tender offer for our outstanding 5.0% Notes. Pursuant to the tender offer we repurchased an aggregate of
$192.5 million principal amount of notes for an aggregate of $192.6 million. Upon completion of this tender
offer, $59.7 million principal amount of our 5.0% Notes remained outstanding.

ATI 7.25% Notes Repurchmes During the year ended December 31, 2006, we repurchased in privately
negotiated transactions $74.9 million prmc1pal amount of ATl 7.25% Notes for $77.3 million in cash. As of
December 31, 2006, $325 1 m:lllon prmc1pal amount of ATI 7.25% Notes remained outstanding.

ATI ]2.25% Notes Rea’emprion. In December 2005, we issued a notice for the redemption on February 1,
2006 of all outStaﬁding ATI 12.25% Notes. On February 1, 2006, we redeemed $227.7 million face amount
($162.1 million accreted value, net of $7.0 million fair value allocated to warrants) of ATI 12.25% Notes in
accordance with the indenture at 106.125% of their accreted value for an aggregate of $179.5 million. We used.
$0.5 million in cash on hand and $179.0 million in borrowings under the Delayed Draw Term Loan component
of the American Tower credit facility to fund the redemption. Upon completion of this redemption; no ATI
12.25% Notes remained outstanding. E

Interest Rate Swap Agreements. During the year ended December 31, 2006, we entered into four interest
rate swap agreements to manage exposure to variability in cash flows relating to forecasted interest payments in
connection with the likely issuance of new fixed rate debt, which we expect to be issued on or before July 31, .
2007. The swaps have an aggregate notional amount of $900.0 million and fixed rates ranging from-4.73% to
5.10%, and will be terminated upon issuance of new fixed rate debt. We have designated these forward starting
interest rate swap agreements as cash flow hedges. We are exposed to market risk for decreases in interest rates
until termination of the swap and if we fail to issue such new fixed rate debt on or before such date. As of
December 31, 2006, we expect to receive the fair value of these swap agreements.of approximately $3.8 million.
As of December 31, 2006, we would be required to pay approximately $19.1 miilion in cash vpon settlement of
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the swaps ‘if a declme of 10%, or approxnmately 50, basts points, in mterest rates were to occur from the ﬁxed rate
of:the swaps between the 1ssu.1|nce date-and the sett]ement date of.the swaps. In February 2007, we also entered
into two similar forward startmg interest rate swap agreements w1th -an aggregate- nottonal amount of $200.0
mnllron and a wcl::ghted average t' xed rate of 5. 06%

e ‘ . ‘
Factors Affecnng Sources of L!qurdrty S '

i ’ ' '

“Internally Generated 4 unds Because the ma_lonty of our tenant Ieases are rnultn -year contracts, a stgmﬂcant

. .*majorlty\of the revenues generated by our rental and management'segment as of the end of 2006 is recurring

revenueé that we qhould contmue to receive in future periods. Accordmgly a key factor affecting our ability to
- generate cash ﬂow from operatmg activities is to maintain thrs recurring revenue and to convert it to operating,
proﬁt by. mlmmlzmg operatmg costs: and fully achtevmg our operatmg efficiencies, In'addition, our ability to
increase cash flow froin operatllng actlvmes is dependent upon the demand for antenna- spacé on wireless and
broadcast commumcatlons towers and for related servnces and our dbl]l[y to mcrease the utilization of our

ex:stmg towers o A . ’_ '

Resmctwns Una‘er Credit Fauhrzes The Amertcan Tower and SpectraStte credit facilities contain certain

“financial ratios and operating cPvenants and other restnctlons (including limitations on additional debt,
 distributions dnd dividends, guaranties Sales-of assets, and- hens) with which the borrowers andtHeir restricted

subsrdranes muslt comply Each credtt facility contains thé fo]]owmg, two financial maintenance tests with-which
the borrowers under the apphc,able credlt fac:hty must»comply : :
* aleverage ratio (Total Debt to Adjusted: EBITDA) of ot greater than 5.50 to 1.00 for the borrowers and

‘their restricted subsrdtanes and- oy v

)

= . an interest coverage rzlmo (Adjusted EBITDA to lnterest Expense) of not less than 2.50 to 1.00 for the
.. borrowers and thetr restricted’ subsrdtanes K P

.
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o

‘As of December 31 2006 we. were. 1n compllance with both of the foregomg financial tests.”
SRR LI ARERR IR R 2 3o e

Any fatlurel to comply wrt!h the ﬁnancral and’ operatmg covenants of 1he Amerrcan Tower credrt facility or
the SpectraStte credlt fac1hty wou]d not Gnly prevent us from bemg able to horrow additional funds under the
revolving Ioans 18 , the amounts outstandmg,
including all- -a¢cried interest and unpard fees becomlng 1mmed1ale1y due and payable The credit facilities allow
us to.use borrow{mgs for general corporate purposes and provrded certain conditions are met, permit the use of
borrowings under the credrt facilities and mtemally generated funds to-repurchase our equnty securities and
repurchase and reﬁnance other lndebtedness wrthout addmona] lender approval.-

r..! - . [

Rertrrcnons Under Notes llndemures The indenture govemmg the terms of the ATI 7.25% Notes contains
certain covenants, which further restrict-ATI, the sister guarantors-(as deﬁned) and itszand their subsidiaries in
addition to the restrlctlons set forth in ‘the’ American Tower credit facility. These mclude restrictions on their
. ability 10 mcur addmonal debt, |ge guarantee debt pay drv1dends and make other dlstnbunons and make certain
investments, SpectraSue and llg subsrdlanes are unrestricted subsidiaries under the indenture for the ATI 7.25%
Notes and are not subject to sut:h restnctlons _Any failure 10 comply with, these covenants would constitute a
default. Specrf clally, the mdenture restrlcts ATI the s1ster guarantors and, lts and their festricted subsidiaries
from i 1ncurrmg alddlttonal debt or 1ssumg certarn types ¢ of preferred stock, other than debt under the American

Tower credit facnhty. or, reneWaIs refundmgs replacements or reﬁnancmgs upto $1.6 billion,

The mdentures govemmg the terms of our 7.50% Notes and 7.125% Notes also contam certain restrictive
covenants with \:vhrch we and the restrlcted subsldlanes unyder these tndentures must comp]y These include
‘ restnctlons on our, ablhty to mcur addmonal debt; guarantee debt pay dwtdends and make other distributions and
_ make certain mvestmems SpeetraSnte and its subsldtarles are unrestricted subsidiaries under the indentures for
our 7.50% Notes and 7 l25% Notes and are not subject to such restrictions. Any failure to comply with these
covenants would constitute a default Spec1ﬁcally, these mdentures restrict us from i mcurrmg addltlonal debt or




issuing certain types of preferred stock unless our consolidated debit is not greater than 7.5 times our adjusted
consolidated cash flow. We are permitted, however, to incur debt under our credit facilities even if we are not in
compliance with this ratio, or renewals, refundings, replacements or refinancings of our credit facilities.

If a default occurred under any of our credit facilities or other debt securities, the maturity dates for our
outstanding debt could be accelerated, and we likely would be prohibited from making additional borrowings
under the credit facilities until we cured the default, If this were to occur, we would not have sufficient cash on
hand to repay such indebtedness. The key factors affecting our abitity to comply with the debt covenants
described above are our financial performance relative to the financial ratios defined in the credit facilities
agreements and our ability to fund our debt service obligations, Based upon our current expeclauons we believe
our operating results will be sufficient to comply wﬂh these covenants

As of December 31, 2006, our annual consohdated cash debt service obhgauons (pnncnpal and .interest) for
each of the next five years and thereafter are approximately: $446.2 million, $191.5 million, $190.9 million,
$2.0 billion, $426.9 million and $1.3 billion, respectively: In addition, as a holding company, we depend on
distributions or dividends from our subsidiaries, or funds raised through debt and equity offerings, to fund our
debt obligations. Although the agreements governing the terms of our credit facilities and the indenture for the -
ATI 7.25% Notes permit our subsidiaries to make distributions to us to permit us to meet our debt service
obligations, such terms also 51gn1ﬁcantly limit their ability to distribute cash to us under certain circumstances.
Accordingly, if we do not receive sufficient funds from our subsidiaries to meet our debt service obligations, we
may be required to refinance or renegotiate the terms of our debt, and there is no assurance we will succeed in

such efforts. . .
R 4 .

Our ability to make scheduled payments of principal and interest on our debt obligations, and our ability to
refinance such debt obligations, will depend on our future financial performance, which is subject to many
factors beyond our contro}, as outlined above in ltem 1A of this annual report under the caption “Risk Factors.”

In addition, our ability to refinance any of our debt in the future; may depend on our credit ratings from
commercial rating agencies, which are dependent on our expected financial performance, the liquidity factors
discussed above, and the rating agencies’ outlook for our industry. There can be no assurance that we will be able
to complete such refinancings or, if such reﬁnancmgs are-completed, that the terms will be commermally
reasonable. . ’ . o :

Cap:ml Markets. Our ability to raise additional funds in the capltal markets depends on, among other things,
general economic conditions, conditions of the wireless industry, our financial performance and the state of the
capital markets. In April 2004, the SEC declared effective our “universal” shelf registration statement for
possible future offerings of an aggregate of up to $1.0 billion of debt and/or equity securities. As of
December 31, 2006, we had not conducted any offerings pursuant to this registration statement.

Critical Accounting Policies and Estimates

Management's discussion and analysis of financial condition and results of operations are based upon our
consolidated financial stateménts, which have been prepared in accordance with generally accepted accounting
principles in the United States. The preparation of these financial statements requires us to make estimates and
judgments that affect the reported amounts of assets, liabilities, revenues and expenses, as well as related
disclosures of contingent assets and liabilities. We evaluate our policies and estimates on an ongoing basis,
including those related to income taxes, purchase price allocation, asset retirement obligations, stock-based
compensation, impairment of assets and revenue recognition. Management bases its estimales on historical
experience and various other assumptions that are believed to be reasonable under the circumsiances, the results
of which form the basis for making judgments about the carrying values of assets and liabilities that are not
readily apparent from other $ources. Actual results may dlffer from these estlmates under different assumpnons
or conditions. L e _ :

We have identified the following policies as critical to an understanding of our results o